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AGREEMENT

This Agreement is made and entered into by and between the County of Cook, a public
body corporate of the State of Illinois, hereinafter referred to as "County" and WorkForce
Software, LLC (flWa WorkForce Software, Inc.) , doing business as a corporation of the
State of Illinois hereinafter referred to as "Consultant".

BACKGROUND

Whereas, the County, pursuant to Section 34-140 (the "Reference Contract Ordinance") of
the Cook County Procurement Code, states: "If a governmental agency has awarded a

contract through a competitive method for the same or similar supplies, equipment, goods

or services as that sought by the County, the Procurement may be made from that vendor at
a price or rate at least as favorable as that obtained by that government agency without
utilizing a competitive procurement method set forth in this Procurement Code;" and

Whereas, the City Colleges Of Chicago solicited a formal Request for Proposal process for
the Electronic Time & Labor Management System Solution, and the Contractor was

identified as the qualified and best value provider for the services; and

Whereas, the City Colleges Of Chicago entered into a contract on March 30,2012 for the
provision of services by the Contractor for the County relative to Electronic Time & Labor
Management System Solution; and

Whereas, the County wishes to leverage the procurement efforts of the City Colleges Of
Chicago;and

Whereas, this Agreement made and entered into by and between the County of Cook, a
public body corporate of the State of Illinois, herein after the "County" and WorkForce
Software, LLC (flWa WorkForce Software Inc.), herein after the "Contractor"; and

Whereas, the County, through the Department of Enterprise Resource Planning, desires

certain similar services of the Contractor; and

Whereas, County Offices, Departments, and Agencies may utilize this agreement for
specific contracted procurement efforts; and

Whereas, the Consultant agrees to provide to the County Electronic Time & Labor
Management System Solution - IVR System Set Up and Usage, incorporated as Exhibit l,
Scope of Services and Price Proposal; and

Whereas, the Consultant warrants that it is ready, willing and able to deliver these services
set forth in Exhibit 1, Scope of Services, Exhibit 1, Schedule of Compensation, and Price
Proposal, all on pricing and payment terms equivalent to or more favorable to the County
than those contained in the City Colleges Of Chicago Contract No. 32589 as set forth in
Attachment 1; and

I ll).1 ,' ;
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NOW, THEREFORE, in consideration of the mutual promises and covenants herein
contained, the sufficiency of which is acknowledged by each of the Parties, the Contractor
and the County agree and the information set forth is incorporated by reference herein.

NOW, THEREFORE, the County and Consultant agree as follows:

TERMS AND CONDITIONS

ARTTCLE 1) TNCORPORATTON OF BACKGROUND

The Background information set forth above is incorporated by reference as if fully set

forth here.

ARTICLE 2) DEFINITIONS

a) Definitions

Capitalized terms used in the Agreement are defined in the context in which they
are used and shall have the meanings therein indicated. The following words and
phrases have the following meanings for purposes of this Agreement:

"Additional Services" means those services which are within the general scope of
Services of this Agreement, but beyond the description of services required under

Article 3, and all services reasonably necessary to complete the Additional Services
to the standards of performance required by this Agreement. Any Additional
Services requested by the Department require the approval of the Chief
Procurement Officer and Consultant in a written modification to this Agreement
before Consultant is obligated to perform those Additional Services and before the
County becomes obligated to pay for those Additional Services. Any Additional
Services shall be billed at Consultant's then current rates through an approved

. Project Change Order, or as set forth in the Statement of Work.

"Agreement" means this Professional Services Agreement, including all exhibits
attached to it and incorporated in it by reference, and all amendments,
modifications or revisions made in accordance with its terms.

"Chief Procurement Officer" means the Chief Procurement Officer for the County
of Cook and any representative duly authorized in writing to act on his behalf.

"Count5r Data" shall mean all data, including metadata about such data and

backup or other copies thereof loaded into the Subscription Services by or on
behalf of the County or that Consultant, or its subcontractors, obtains or accesses

for the purposes of performing its obligations under this Agreement.

"Deliverable" shall mean a hardware deliverable, and any other deliverables
provided as part of the Professional Services listed in a Statement of Work "SOW"
but shall not include any items, including software and documentation, which
County may have licensed from Consultant or another party under separate

2lfi;:Sr:
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contract.

"Department" means the Enterprise Resource Planning.

"Disaster" shall mean any event outside of WFS's control which renders the
Subscription Services unavailable, such as, but not limited to, a natural disaster,
fire, or an extended power or Network outage.

"Documentation" means all written or electronic
Consultant, and marked as confidential under the
Online Service as applicable, but does not
promotional materials.

materials provided to County by
SOW, for facilitating use of the
include advertising or similar

"Intellectual Property Rights" shall mean all copyrights, trade secrets, patents,

and other intellectual property rights or portion thereof including , but not limited
to, the ideas, methodologies, methods of operation, processes, and look and feel in
the Deliverables and the Subscription Services.

"Network" means the Internet, phone network, cell phone network, and other
transmission methods by which the Subscription Services are delivered.

"Related Systems" shall mean County owned or operated computers, web-
browsers, operating systems, firewalls, networks, e-mail servers, LDAP servers,
portals, data collection equipment, payroll/FlR software, ERP software, third party
software and any other hardware or software that connect to the Subscription
Services or affect the Subscription Services if they are not operating properly or are

not configured within parameters required by the Subscription Services, whether or
not provided by or deployed by Consultant.

o'Schedule" means one or more schedules of services to be delivered to the County
which are attached to this Agreement.

"Services" means. collectively. the professional services, duties and

responsibilities described in Article 3 of this Agreement, and further described in
Exhibit 1, and any and all work necessary to complete them or carry them out
fully and to the standard of performance required in this Agreement.

"Subcontractor" means any person or entity with whom Consultant contracts
to provide any part of the Services, including subcontractors of any tier,
suppliers and materials providers, whether or not in privity with Consultant.

"subscription Services" means term-based ancillary services which may
involve internet or phone delivery including the Regulatory Update Service,
Compliance Portal, IVR, Text Messaging and Mobile Services and which, if
ordered by County, will be included on an applicable Schedule.
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Interpretation

i) The term "include" (in all its forms) means "include, without limitation"
unless the context clearly states otherwise.

ii) All references in this Agreement to Articles, Sections or Exhibits, unless
otherwise expressed or indicated are to the Articles, Sections or Exhibits of
this Agreement.

Words importing persons include firms, associations, partnerships, trusts,
corporations and other legal entities, including public bodies, as well as

natural persons.

Any headings preceding the text ,of the Articles and Sections of this
Agreement, and any tables of contents or marginal notes appended to it are

solely for convenience or reference and do not constitute a part of this
Agreement, nor do they affect the meaning, construction or effect of this
Agreement.

Words importing the singular include the plural and vice versa. Words of
the masculine gender include the correlative words of the feminine and
neuter genders.

All references to a number of days mean calendar days, unless expressly
indicated otherwise.

Incorporation of Exhibits

The following attached Exhibits are made apart of this Agreement:

Exhibit 1 Statement of Work and Schedule of Compensation
Exhibit 2 Minority and Women Owned Business Enterprise Commitment and

MBEiWBE Utilization Plan
Exhibit 3 Evidence of Insurance
Exhibit4 Identification ofSubcontractor/Supplier/SubconsultantForm
Exhibit 5 Economic Disclosure Statement

ATTACHMENTS

Attachment 1 City Colleges of Chicago Contract No. 32589

ii i)

iv)

v)

vi)

c)

ARTICLE 3) DUTIES AND RESPONSIBILITIES OF CONSULTANT

a) Scope of Services

Consultant must provide the Services in accordance with the standards of
performance set forth in Section 3c. The Services that Consultant shall
provide are those described in this Agreement and Exhibit 1 and any
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additional Schedules or Statements of Work which are attached to this
Agreement and incorporated by reference as if fully set forth here.

Consultant must provide the Services in accordance with the standards of
performance set forth herein. The Services that Consultant must provide
include, but are not limited to, those described in Exhibit I which is

attached to this Agreement and incorporated by reference as if fully set forth
here.

Without limiting the County's obligations hereunder, nothing herein shall
prevent the County from providing for itself or obtaining from any third
party, at any time during the term of this Contract or thereafter, any type of
products or services in any way similar or related to the Services to be
provided by Consultant hereunder or any other products or services.

Consultant shall not interfere with either the County or any such third party
from whom the County obtains any such products or services.

Consultant shall provide, or shall require the third party service provider, to
provide the support for the Subscription Services.

If County suspects a failure of Subscription Service to perform as set forth
in the Documentation, it shall notify Consultant, provide a detailed
description of the problem, steps to reproduce the problem, and other
assistance as Consultant may reasonably request to allow it to investigate
the problem. Consultant makes no guarantee that all problems can be

resolved.

County acknowledges that the Subscription Services may be subject to
limitations, delays, and other problems which are beyond Consultant's
control and that Consultant shall have no liability for any delays, failures, or
unavailability resulting from such problem. Notwithstanding anything else

in this Agreement, in the event that a Subscription Service fails or is not
available, Consultant's sole and exclusive liability in any way related to
such unavailability of the Subscription Service will be to return the fees paid
for the Subscription Service for the period of time the service was

unavailable.

Notwithstanding anything else in this Agreement, including, but not limited
to, claims for breach of confidentiality or Intellectual Property Right
infringement, (a) Consultant shall have no liability whatsoever for the
Subscription Services and does not warrant them, and (b) THE THTRD
PARTY VENDORS SHALL HAVE NO LIABILITY TO THE COUNTY,
and (d) THE SUBSCRIPTION SERVICES ARE PROVIDED ON AN "AS-
IS" BASIS AND WITHOUT ANY WARRANTIES OF ANY KIND,
EXPRESS OR IMPLIED, ANd (E) THE THIRD PARTY VENDORS AND
CONSULTANT DISCLAIM ALL WARRANTIES WITH RESPECT TO
THE SUBSCRIPTION SERVICES, EXPRESS OR IMPLIED,
INCLUDING, BUT NOT LIMITED TO, WARRANTIES OF

lv.

v1.

vl1.
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MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
NON-INFRINGEMENT, AND INFORMATION COMPLETENESS,
LININTERRUPTED USE, CURRENCY OR ACCURACY.

viii. Notwithstanding anything contained herein or in Attachment I to the
contrary, Attachment I has been attached to this Agreement for
informational purposes only. The terms and conditions within Attachment 1

shall not modify, delete or add to the terms and conditions within this
Agreement.

Subscription Services

Consultant shall provide access to the Subscription Services to County via the Network as

specified in the Schedules. Consultant may periodically update and make available new
versions of the Subscription Services, but makes no representations as to the frequency of
such new releases or the features, enhancements, or corrections that will be provided in
new releases.

County shall limit the access to the Subscription Services to its own employees,
consultants, and other authorized users and shall not make the Subscription Services
available to third parties or make it available on a service bureau basis.

c) Disaster Recovery
(Intentionally Omitted)

d) Protection and Security

To the extent that the Consultant relies upon, outsources to, or uses the services of third
parties in the performance of Consultant's obligations under this Agreement, the
Consultant shall ensure and assume all responsibility, and accompanying liability, that such

third parties safeguard and secure County's Data as required by law and in compliance
with industry-standard best practices as updated.

e) Protection and Privacy

To the extent that the Consultant relies upon, outsources to, or uses the services of third
parties in the performance of Consultant's privacy program, Consultant shall ensure and

assume all responsibility, and accompanying liability, for such third parties as related to
Consultant's aforementioned privacy program

0 Incident Response
(Intentionally Omitted)

g) Data Ownership

County shall retain ownership in all County Data and Consultant shall have no property
interest in, and may assert no lien on or right to withhold from the County the Customer
Materials or County Data under this Agreement. 
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h) Data Retention, Delivery and Destruction
(Intentionally Omitted)

D Acceptance of Deliverables

In carrying out its Services, Consultant must prepare or provide to the County various
Deliverables as set forth in Exhibit 1. Deliverables may include work product such as

written reviews, recommendations, reports and analyses, concepts, ideas, methods,
methodologies, procedures, processes, know-how and techniques, templates, the
generalized features of the structure, sequence and organization of software, user interfaces
and screen designs, general purpose consulting and software tools, utilities and routines,
and logic, coherence and methods of operation of systems produced by Consultant solely
for the County as described in Exhibits 1.

Consultant warrants it will provide the professional Services in a professional and

workmanlike manner, consistent with standards in the industry. Except as otherwise stated
in this Agreement, including its exhibits, Consultant's sole liability for any services not
meeting these standards will be for Consultant to re-perform the services which were
deficient at no additional cost to County.

Consultant warrants that each Deliverable shall materially meet the specifications as set

forth in the Statement of Work for a period set forth in the applicable SOW. Should
County find and report in writing any material variances between the Deliverables and the
specifications during this timeframe, Consultant will at no additional cost correct such

Deliverables so they meet the specifications. To avail itself of this warranty, the following
procedure shall be adhered to:

The County may reasonably reject Deliverables that do not include all documents or other
materials and requirements specified in the SOW. Acceptance or rejection of Deliverables
shall be in accordance with the time frames provided in the applicable SOW.

Partial or incomplete Deliverables may be accepted for review only when required for a

specific and well-defined purpose and when consented to in advance by the County. Such

Deliverables will not be considered as satisfying the requirements of this Agreement and
partial or incomplete Deliverables in no way relieve Consultant of its commitments under
this Agreement.

j) Standard of Performance

Consultant must perform all professional Services required of it under this Agreement with
that degree of skill, care and diligence normally shown by a consultant performing services
of a scope and purpose and magnitude comparable with the nature of the professional
Services to be provided under this Agreement.

The Parties acknowledge that they are entrusted with or have access to valuable and

confidential information and records of the other party and with respect to that information
The Parties agree to be held to the standard of care of a fiduciary.

7l'. . "'



Contract No. I 5 14-15 100
IVR System Set Up and Usage

Consultant must assure that all professional Services that require the exercise of
professional skills or judgment are accomplished by professionals qualified and competent
in the applicable discipline and appropriately licensed, if required by law. Consultant must
provide copies of any such licenses upon County request. Subject to the terms of the
relevant SOW, Consultant remains responsible for the professional and technical accuracy
of all Services or Deliverables furnished, whether by Consultant or its Subcontractors or
others on its behalf.

k) Personnel

Adequate Staffing

Consultant must, upon receiving a fully executed copy of this Agreement,
assign and maintain during the term of this Agreement and any extension of
it an adequate staff of competent personnel that is fully equipped, licensed
as appropriate, available as needed, and qualified to perform the Services.
Consultant must include among its staff the Key Personnel and positions as

identified below. Consultant shall appoint one individual (the "Workforce
Account Representative") to coordinate the perforrnance of Consultant's
obligations under, and to act as Consultant's representative regarding, the
Agreement. The Workforce Account Representative will (i) serve as the
single point of accountability for the Services and (ii) have the authority on
behalf of Consultant to decide all questions of a day-to-day nature that may
arise under the Agreement. Consultant may not replace the person serving
as the Workforce Account Representative, without the written consent of
the County, which consent shall not be unreasonably withheld, delayed or
conditioned. The level of staffing may be revised from time to time by
notice in writing from Consultant to the County and with written consent of
the County, which consent the County will not withhold unreasonably. If the
County fails to object to the revision within 14 days after receiving the
notice, then the revision will be considered accepted by the County.

Key Personnel

With the exception of subsection iii below, Consultant must not reassign

or replace Key Personnel without the written consent of the County,
which consent the County will not unreasonably withhold, condition, or
delay. "Key Personnel" means those job titles and the persons assigned

to those positions in accordance with the provisions of this Section 3.k(2).
The County shall have the opportunity to review, interview and

reasonably approve all Key Personnel. The Department may at any time
in writing notify Consultant that the County will no longer accept
performance of Services under this Agreement by one or more Key
Personnel listed. A request by County to remove Consultant's key
personnel shall be reasonable and not for an unlawful purpose. Upon that
notice Consultant must immediately suspend the services of the key
person or persons and must replace him or them in accordance with the
terms of this Agreement. County understands and acknowledges that any
delay caused by the removal of Key Personnel, at the request of County,

st;'u;i
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may result in delays to the Deliverables. In the event of such delay,
Consultant shall not be responsible for affected milestone or delivery
dates.

Control of Consultant Personnel
Notwithstanding the foregoing sections i and ii, Consultant has the option in
its sole and absolute discretion to terminate the participation of any of
Consultant's personnel assigned to perform Services under this Agreement
for the following: (i) personnel voluntarily resigns from Consultant; (ii)
personnel is dismissed by Consultant; (iii) personnel is unable to work due

to his or her disability; or (iv) a delay in the provision of the Services caused

by Customer.

List of Key Personnel to be provided within two (2) business weeks within
the start of the applicable SOW:

Name: Title:

iv. Salaries and Wages
Consultant will pay, and make a commercially reasonably effort to ensure

that its subcontractors will pay the salaries and wages due their respective
employees performing Services under this Agreement in accordance with
the Cook County ordinances and all applicable federal, state and local laws.

D Minority and Women's Business Enterprises Commitment

In the performance of this Agreement, including the procurement and lease of materials or
equipment, Consultant must abide by the minority and women's business enterprise
commitment requirements of the Cook County Ordinance, (Article IV, Section 34-267
through 272) except to the extent waived by the Compliance Director. Consultant's
completed MBE/WBE Utilization Plan evidencing its compliance with this requirement are

a part of this Agreement, in Section 1 of the Economic Disclosure Statement, upon
acceptance by the Compliance Director. Consultant must utilize minority and women's
business enterprises at the greater of the amounts committed to by the Consultant for this
Agreement in accordance with Section I of the Economic Disclosure Statement.

m) Insurance Requirements of the Consultant

Prior to the effective date of this Contract, the Consultant, at its cost, shall secure and
maintain at all times, unless specified otherwise, until completion of the term of this
Contract the insurance specified below.

Nothing contained in these insurance requirements is to be construed as limiting the extent
of the Consultant's responsibility for payment of damages resulting from its operations
under this Contract. The insurance purchased and maintained by the Consultant shall be

primary, non-contributory and not excess or pro rata to any other insurance issued to the
County.

lll.
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The Consultant's insurance shall apply separately to each insured against whom claim is

made or suit is brought, except with respect to the limits of the insurer's liability.

The limits of liability shall be as stated below, unless, prior to the effective date of this
Contract, written approval is granted by the Cook County Department of Risk Management
for variance from those limits.

i. Workers Compensation Insurance
Workers'Compensation shall be in accordance with the laws of the State of
Illinois or any other applicable jurisdiction.

The Workers Compensation policy shall also include the following
provisions:

(1) Employers'Liability coverage with a limit of
$1,000,000 each Accident
$1,000,000 each Employee
$1,000,000 Policy Limit for Disease

The Employers Liability Limits may be combined with either and

Excess or Umbrella Liability Policy.

(2) Broad form all states coverage

ii. Commercial General Liability Insurance
The Commercial General Liability shall be on an occurrence form basis to
cover bodily injury and property damage including loss of use.

General Liability limits shall not be less than $1,000,000 per occurrence and

$2,000,000 aggregate combined single limit for bodily inju.y and property
damage with defense outside the limits. The General Liability policy shall
include, without limitation the following coverages:

(1) All premises and operations;
(2) Contractual Liability;
(3) Products/Completed Operations;
(4) Employees included as additional insured;
(5) Broad Form Property Damage Liability;
(6) Cross Liability
(7) Independent Contractors

iii. CommercialAutomobileLiabilitylnsurance
When any motor vehicles are used in connection with the Services to be

performed, Consultant shall secure Commercial Automobile Liability
Insurance to cover all owned, leased, non-owned and hired automobiles,
trucks and trailers. The Commercial Automobile Liability Insurance limits
shall not be less than the following:

l0l:" -
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(1) Liability - All Autos: Bodily Injury & Property Damage -

$1,000,000 per Occurrence
(2) Uninsured/Underinsured Motorists: Per Illinois Requirements

iv. Professional Liabilitv (Primarv & Excess)
Consultant shall secure Professional Liability insurance covering any and all
claims arising out of the performance or nonperformance of professional
services for the County under this Agreement.
This professional liability insurance shall remain in force for the life of the
Consultant's obligations under this Agreement, and shall have a limit of
liability of not less than $5,000,000 in the aggregate. Aggregate limits must be

unimpaired with a deductible of not more than $100,000. A claims-made
policy which is not renewed or replaced must have an extended reporting
period of2 years.

Subcontractors performing services for the Consultant must maintain limits
of not less than $2,000,000 with the same terms in this section.

(l) Any retroactive date or prior acts exclusion must predate both the date

of this agreement and any earlier commencement of any services.

(2) Coverage must be maintained for a minimum of two (2) years after final
completion of the services or work provided by the Vendor.

v. Cvber and Privacv & Securities Liabilitv (Primary and Excess)
Coverage for, but not limited to, Privacy and Security coverage which shall
include loss arising from Service Interruption, Confidentiality Breaches and

Privacy lnvasion, Software Failure, Information Assets Coverage and

Business Income/Extra Expense coverage with minimum policy limits of
$1,000,000 in the aggregate.

(l) Any retroactive date or prior acts exclusion must be predated both the date

of this agreement and any earlier commencement of any services.

(2) Coverage must be maintained for a minimum of two (2) years after final
completion of the services or work provided by the vendor.

vi. Umbrella/Excess Liability
Consultant shall secure coverage in excess of general liability, automobile
liability, employers liability in the amount of a least $4,000,000 per occurrence

with defense outside the limit.

vii. Conditions Apnlv to All Coverase
Any deductibles or self-insured retentions must be declared to and approved
by Cook County Risk Management Department.

viii. Additionalrequirements
(l) Additional Insured 
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Cook County, shall be listed as additional insureds under the
Commercial General Liability insurance, Commercial Automobile
Liability, Cyber and Privacy & Securities Liability lnsurance.

Qualifi cation of Insurers
All insurance companies providing coverage shall be licensed or
approved by the Department of Insurance, State of Illinois, and shall
have a financial rating no lower than (A-) VII as listed in A.M.
Best's Key Rating Guide, current edition or interim report.
Companies with ratings lower than (A-) VII will be acceptable only
upon written consent of the Cook County Department of Risk
Management.

Insurance Notices
With regard to all policies of insurance which may be required under
terms of this Contract, Consultant shall notify the Office of the Chief
Procurement Officer at least 30 days prior to the effective date of
any cancellation or modification of such policies. Prior to the date

on which Consultant commences performance of its part of the
work, Consultant shall fumish to the County certificates of insurance
maintained by Consultant.

In no event shall any failure of the County to receive Certificates of
Insurance required hereof or to demand receipt of such Certificates
of Insurance be construed as a waiver of Consultant's obligations to
obtain insurance pursuant to these insurance requirements.

Subrogation and Waiver
(i) The Consultant shall require all policies of insurance that are

required hereunder and are secured and maintained by
Consultant and all tiers of subcontractors to include clauses

providing that each underwriter shall waive all of its rights of
recovery, under subrogation or otherwise, against Cook
County, Board of Commissioners, and employees of the
County.
The Consultant shall waive all rights of recovery against
Cook County, Board of Commissioners, employees of the
County and other Contractors and subcontractors which
Consultant may have or acquired because of deductible
clauses in or inadequacy of limits of any policies of
insurance that are in any way related to the work and that are

secured and maintained bv Consultant.

n) Indemnification and Limitation of Liability

The Consultant covenants and agrees to indemnify and save harmless the County and its
commissioners, officials, employees, agents and representatives, and their respective heirs,
successors and assigns, from and against any and all costs, expenses, attorney's fees, losses,

12 li::'* 1l *
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damages and liabilities incurred or suffered directly or indirectly from or attributable to any
claims arising out of or incident to the performance or nonperformance of the Contract by
the Consultant, or the acts or omissions of the officers, agents, employees, contractors,
subcontractors, licensees or invitees of the Consultant. The Consultant expressly
understands and agrees that any insurance protection required of the Consultant, or
otherwise provided by the Consultant, shall in no way limit the responsibility to indemnify
the County as hereinabove provided.

In no event shall Consultant be liable for any loss of profits, loss of use, loss of data,
interruption of business or indirect, special, incidental or consequential damages of any
kind in connection with or arising out of the furnishing, performance or use of the
Deliverables, the Subscription Services, or the Services supplied by Consultant, whether
alleged as a breach of contract or tortious conduct. The limitation of liability specified in
this Section applies regardless of the cause or circumstances giving rise to such losses or
damages, including without limitation, whether Consultant has been advised of the
possibility of damages, the damages are foreseeable, or the alleged breach or default is a
fundamental breach or breach of a fundamental term.

Consultant's liability for damages shall not, in any event, exceed $100,000.

o) Confidentiality and Ownership of Documents

The Parties acknowledge and agree that certain information regarding this Contract,
including pricing, is confidential and shall not be disclosed, directly, indirectly or by
implication, or be used by eitherparty in any way, whether during the term of this Contract
or at any time thereafter, except solely as required in the course of each party's
performance hereunder. Each party shall comply with the applicable privacy laws and
regulations affecting the other party and will not disclose any of the other party's
Confidential Information, unless otherwise allowed by this Agreement. Each party may share
Confidential Information of the other party with employees or Consultants (so long as the
Consultant is not a competitor of, or employed by a competitor of Consultant) who have a

need to know the Confidential Information, and are bound by confidentiality terms, no less
stringent than hereunder. Consultant shall not have the right to compile and distribute
statistical analyses and reports utilizing data derived from information or data obtained from
County without the prior written approval of County. In the event such approval is
given, any such reports published and distributed by Consultant shall be fumished to
County without charge.

To the extent that, in connection with the Agreement, the County comes into possession of
any of Consultant's intellectual property or trade secrets, the County agrees to use

Consultant's Confidential Information solely for the purposes of the Agreement, and will
not disclose such Confidential lnformation to any third party without Consultant's prior
written consent. The County agrees to maintain Consultant's intellectual property and
trade secrets in confidence using at least the same degree of care as it employs in
maintaining in confidence its own proprietary and confidential information, but in no event
less than a reasonable degree of care. The administrative portions used to setup the
Subscription Services and its Documentation (collectively the "Confidential Deliverables")
are trade secrets of Consultant and contain especially valuable Intellectual Property Rights.
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County shall limit access to Confidential Deliverables to those on a need to know basis and
shall not duplicate this portion of the Documentation. If the County discloses or uses (or
threatens to use or disclose) any of Consultant's intellectual property in breach of the
confidentiality protections under the Agreement, Consultant shall have the right, in
addition to any other remedies available, to seek injunctive relief to enjoin such acts, as the
parties acknowledge that any other available remedies may be inadequate. Consultant shall
in good faith use its commercially reasonable to notify County of any alleged breach of the
confidentiality provisions. Notwithstanding the foregoing, Consultant acknowledges that
certain information may be subject to disclosure under the Illinois Freedom of Information
Act ("FOIA"). County agrees that it shall not disclose those items clearly marked as

confidential that are exempted from disclosure under FOIA.

All documents, data, studies, reports, work product or product created as a result of the
performance of the Contract shall be included in the Deliverables and shall be the property
of the County of Cook, except to the extent that the foregoing items and Deliverables which
contain pre-existing materials of the Consultant, in which case Consultant shall provide to
County of Cook a worldwide, royalty free rights to use such pre-existing materials for the
duration of the Agreement, and subject to the Confidentiality provisions in this Agreement..
It shall be a breach of this Contract for the Consultant to reproduce or use any
documents, data, studies, reports, owned by and obtained from the County of Cook.
Whether such reproduction or use is for Consultant's own purposes or for those of any third
party. During the performance of the Agreement, Consultant shall be responsible of any loss
or damage to the aforementioned items while they are in Consultant's possession, and any
such loss or damage shall be restored at the expense of the Consultant. The County and its
designees shall be afforded full access to such items and the work at all times.

All Deliverables and documents that Consultant creates solely for the County under this
Agreement and which do not contain any pre-existing Consultant materials are created as a
work for hire. To the extent that Deliverables and documents that the Consultant creates
solely and which do not contain pre-existing Consultant materials for the County are not
works for hire, the Consultant assigns to the County, for no additional consideration, all
rights, including copyrights, in all Deliverables and documents prepared by the Consultant
solely for the County under this Agreement. Notwithstanding the foregoing, and subject to
any applicable confidentiality restrictions set forth herein, nothing in the Agreement shall
be deemed to limit Consultant's right to use any ideas, concepts, processes, techniques,
expertise and know-how gained by Consultant as a result of the performance of the
Services hereunder (collectively, "New Ideas") and County hereby grants Consultant a

worldwide, non-exclusive, transferable, fully paid up, perpetual right and license to use the
New Ideas without restriction. Additionally, the Consultant must obtain the County's prior
written consent to use and reproduce any aggregated and statistical data derived from the
operation of the Services, including, without limitation, the number of records in the
Service, the number and types of transactions, configurations, and reports processed in the
Service and the performance results for the Service (the "Aggregated Data") for the
purpose of operating Consultant's business, and such consent shall not be unreasonably
withheld by the County, provided that Consultant shall not reveal any Confidential
lnformation of the County.
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p) Patents, Copyrights and Licenses

Pursuant to the limitations in Article 3, subsection (n), Consultant agrees to hold harmless
and indemnify the County, its officers, agents, employees and affiliates from and defend, at
its own expense (including reasonable attorneys', accountants' and Consultants' fees), any
suit or proceeding brought against County based upon a claim that the ownership and/or
use of the Online Service provided to the County or utilized in performing Consultant's
services constitutes an infringement of any patent, copyright or license or any other
property right; provided that (a) County promptly notifies Consultant of any such claim,
and (b) permits Consultant to defend with counsel of its own choice, in accordance with
Illinois law, and (c) County gives Consultant such information andlor assistance in the
defense thereof as Consultant may reasonably request, and (d) County promptly installs
new versions of the Deliverables and destroys old versions of the Deliverables. If a

Deliverable or the Online Service is determined or adjudged to infringe an Intellectual
Property Right, Consultant shall, at its expense and election either (i) procure the right for
County to continue using the infringing items, (ii) replace the infringing items with a

functionally equivalent non-infringing product, (iii) modify the infringing items so that
they are non-infringing, or (iv) terminate this Agreement and refund the unexpired portion
of any fees paid. The provisions of this section constitute the entire liability of Consultant
and sole remedy of County with respect to any claims or actions based in whole or in part
upon infringement or violation of an Intellectual Property Right of any third party.

q) Examination of Records and Audits

Not more than once annually, Consultant agrees that the Cook County Auditor or any of its
duly authorized representatives shall, until expiration of three (3) years after the final
payment under the Contract, have access and the right to examine any books, documents,
papers, canceled checks, bank statements, purveyor's and other invoices, and records of the
Consultant related to the Contract, or to Consultant's compliance with any term, condition
or provision thereof upon reasonable notice and at County's expense. The Consultant shall
be responsible for establishing and maintaining records sufficient to document the costs
associated with performance under the terms of this Contract. Auditor shall also have such
rights relating to SSAE-I6 and SOC reports as set forth in Section 3(d) of this Agreement.

The Consultant agrees that it shall include in all of its subcontracts hereunder a provision to
the effect that the subConsultant agrees that the Cook County Auditor or any of its duly
authorized representatives shall, not more than once annually, with reasonable notice, and
during normal business hours, until expiration of three (3) years after final payment under
the subcontract, have access and the right to examine any books, documents, papers,
canceled checks, bank statements, purveyor's and other invoices and records of such
subConsultant involving transactions relating to the subcontract, or to such subConsultant's
compliance with any term, condition or provision thereunder or under the Contract.

In the event the Consultant receives payment under the Contract, reimbursement for which
is later disallowed by the County, the Consultant shall promptly refund the disallowed
amount to the County on request, or at the County's option, the County may credit the
amount disallowed from the next payment due or to become due to the Consultant under
any contract with the County, To the extent this Contract pertains to Deliverables which
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may be reimbursable under the Medicaid or Medicare Programs, Consultant shall retain
and make available upon request, for a period of four (4) years after furnishing services
pursuant to this Agreement, the contract, books, documents and records which are
necessary to certify the nature and extent ofthe costs of such services if requested by the
Secretary of Health and Human Services or the Comptroller General of the United States
or any of their duly authorized representatives. If Consultant carries out any of its duties
under the Agreement through a subcontract with a related organization involving a value of
cost of $10,000.00 or more over a l2 month period, Consultant will cause such subcontract
to contain a clause to the effect that, until the expiration of four years after the furnishing
of any service pursuant to said subcontract, the related organization will make
available upon request of the Secretary of Health and Human Services or the
Comptroller General of the United States or any of their duly authorized representatives,
copies ofsaid subcontract and any books, documents, records and other data ofsaid related
organization that are necessary to certify the nature and extent of such costs.

The above paragraph relating to the retention and production of documents is included
because of possible application of Section 1861(v)(l)(I) of the Social Security Act to this
Agreement; if this Section should be found to be inapplicable, then this paragraph shall be
deemed inoperative and without force and effect.

r) Subcontract Subcontracting or Assignment of Contract or Contract Funds

Once awarded, except in the event of a sale, merger, or similar transaction, this Contract
shall not be subcontracted or assigned, in whole or in part, without the advance written
approval of the Chief Procurement Officer. Such approval shall not be unreasonably
withheld, conditioned, or delayed. In the event of a sale, merger, or similar transaction, the
Consultant shall provide written notification to the Chief Procurement Officer of the
successor entity. In no case, however, shall such approval change the terms of the Contract.
The unauthorized subcontracting or assignment of the Contract, in whole or in part, orthe
unauthorized transfer or assignment of any Contract funds, either in whole or in part, or
any interest therein, which shall be due or are to become due the Consultant shall have no
effect on the County and are null and void

Prior to the commencement of the Agreement, and during the term of this Agreement the
Consultant shall identify in writing to the Chief Procurement Officer the names of any and
all subConsultants it intends to use in the performance of the Contract. The Chief
Procurement Officer shall in her reasonable discretion, have the right to
disapprove any subConsultant. Identification of subConsultants to the Chief Procurement
Officer shall be in addition to any communications with County offices other than the Chief
Procurement Offrcer. Consultant shall incorporate into all prime subcontracts all of the
provisions of the Contract which directly pertain to such subcontracted work. Copies of
subcontracts shall be provided to the Chief Procurement Officer upon request.

The Consultant must disclose the name and business address of each subConsultant,
lobbyist whom the Consultant has retained or expects to retain in connection with the
Matter, as well as the nature of the relationship and the total amount of the fees paid or
estimated to be paid. The Consultant is not required to disclose employees who are
paid or estimated to be paid. The Consultant is not required to disclose employees
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who are paid solely through the Consultant's regular payroll. "Lobbyist" means any
person or entity who undertakes to influence any legislation or administrative action on
behalf of any person or entity other than:l) a not-for-profit entity, on an unpaid basis, or
(2), himself. "Lobbyist" also means any person or entity any part of whose duties as an
employee of another includes undertaking to influence any legislative or administrative
action. lf the Consultant is uncertain whether a disclosure is required under this Section,
the Consultant must either ask the County, whether disclosure is required or make the
disclosure.

The County reserves the right to prohibit any person from entering any County facility for
any lawful reason. All Consultants and subConsultants of the Consultant shall be
accountable to the Chief Procurement Officer or his designee while on any County property
and shall abide by all rules and regulations imposed by the County.

ARTICLE 4) TERM OF PERFORMANCE

Term of Performance

This Agreement takes effect when approved by the Cook County Board and its
term shall begin on March 31, 2016 ("Effective Date") and continue until
December 31, 2018 or until this Agreement is terminated in accordance with its
terms, whichever occurs first. Any SOW or Schedule not expressly terminated
shall continue in full force and effect throughout the term of this Agreement.

Agreement Extension Option

The Chief Procurement Officer may upon ninety (90) days prior to the expiration of
this Agreement notify Consultant County's intention to extend this Agreement for
up to an additional one (1) two-year periods. With the exception of pricing for any
extension period, each extension shall be under the same terms and conditions as

this original Agreement, except as provided otherwise in this Agreement, and
mutually agreed on in writing by The Parties in accordance with the provisions of
Article 10.c.

Timeliness of Performance

Unless otherwise agreed to by the parties through a project change order,
Consultant must provide the Services and Deliverables within the term and within
the time limits required under this Agreement, pursuant to the provisions of Section
and Exhibit I

After a delay of forty-five (45) or more days caused by the County, in which the
Consultant is unable to materially perform Professional Services as set forth in the
Statement of Work, Consultant shall have the right to cease work on the project
without liability, and recover: (1) any costs incurred to cease work; (2) any costs
related to restarting the work; and (3) a pro-rata portion of any milestone-based
payment due at the time Consultant ceases work (collectively "Delay Costs"). The
County's total cumulative limitation of liability for any claims, actions, or lawsuits
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brought by the Consultant, in which the Consultant alleges that it has sustained
damages, expenses, or losses incurred by the Consultant by reason of delays in the
performances caused directly by the County, under this Agreement and Contract
i i-53-051 for Enterprise Time and Attendance System including but not limited to
the Delay Costs, shall not exceed $200,000.

ARTICLE 5) COMPENSATION

a) Basis of Payment

The County will pay Consultant according to the Schedule of Compensation in the
attached Exhibit 1 for the successful completion of services.

Unless indicated otherwise in a SOW, County shall pay for Additional Services
delivered and travel time on a time and materials basis to Consultant or its
designated representative.

If County reasonably disputes an invoice, County must pay the undisputed amount
when due and submit written notice of the disputed amount (with details of the
nature of the dispute and the invoice(s) disputed) within sixty (60) days of receipt
of the invoice.

If County cancels the Agreement prior to the end of the contract term for
convenience, County shall be immediately pay the Consultant 100% of the
remaining annual Subscription Services Fees in accordance with Exhibit l.

If Consultant terminates this Agreement for County's breach, County shall
immediately be liable for a cancellation fee equal to the minimum payments due
per this Agreement for the remainder of the term as set forth in the Exhibit l.

b) Method of Payment

All invoices submitted by the Consultant shall be in accordance with the cost
provisions contained in the Agreement and shall contain a detailed description of
the Deliverables, including the quantity of the Deliverables, for which payment is
requested. All invoices for services shall include itemized entries indicating the
date or time period in which the services were provided, the amount of time spent
performing the services, and a detailed description of the services provided during
the period of the invoice. All invoices shall reflect the amounts invoiced by and the
amounts paid to the Consultant as of the date of the invoice. Invoices for new
charges shall not include "past due" amounts, if any, which amounts must be set

forth on a separate invoice. Consultant shall not be entitled to invoice the County
for any late fees or other penalties.

In accordance with Section 34-177 of the Cook County Procurement Code, the
County shall have a right to set off and subtract from any invoice(s) or Contract price,
a sum equal to any fines and penalties, including interest, for any tax or fee

delinquency and any debt or obligation orved by the Consultant to the County. The
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Consultant acknowledges its duty to ensure the accuracy of all invoices submitted to
the County for payment. By submitting the invoices, the Consirltant certifies that all
itemized entries set forth in the invoices are true and correct. The Consultant
acknowledges that by submitting the invoices, it certifies that it has delivered the
Deliverables, i.e., the goods, supplies, services or equipment set forth in the
Agreement to the Using Agency, or that it has properly performed the services set
forth in the Agreement. The invoice must also reflect the dates and amount of time
expended in the provision of services under the Agreement. The Consultant
acknowledges that any inaccurate statements or negligent or intentional
misrepresentations in the invoices shall result in the County exercising all remedies
available to it in law and equity including, but not limited to, a delay in payment or
non-payment to the Consultant, and reporting the matter to the Cook County Office
of the Independent Inspector General.

When a Consultant receives any payment from the County for any supplies,
equipment, goods, or services, it has provided to the County pursuant to its
Agreement, the Consultant must make payment to its SubConsultants within 15

days after receipt of payment from the County, provided that such SubConsultant
has satisfactorily provided the supplies, equipment, goods or services in accordance
with the Contract and provided the Consultant with all of the documents and
information required of the Consultant. The Consultant may delay or postpone
payment to a SubConsultant when the SubConsultant's supplies, equipment, goods,
or services do not comply with the requirements of the Contract, the Consultant is
acting in good faith, and not in retaliation for a SubConsultant exercising legal or
contractual rights.

Funding

The total not to exceed fee for this Agreement is $147,500 as identified in Exhibit
I, Schedule of Compensation. Payments under this Agreement must not exceed the
dollar amount shown in Exhibit 1 without a written amendment in accordance with
Section 10.c. Notwithstanding anything to the contrary within or in Exhibit 1,

Consultant shall not be obligated to provide any Services after the cap of $147,500
has been reached unless and until a written amendment has authorized additional
funds to cover the Services.

Non-Appropriation

If no funds or insufficient funds are appropriated and budgeted in any fiscal period
of the County for payments to be made under this Agreement, then the County will
notify Consultant in writing of that occurrence, and this Agreement will terminate
on the earlier of the last day of the fiscal period for which sufficient appropriation
was made or whenever the funds appropriated for payment under this Agreement
are exhausted. Payments for Services completed to the date of notification will be

made to Consultant. No payments will be made or due to Consultant and under this
Agreement beyond those amounts appropriated and budgeted by the County to fund
payments under this Agreement. In the event of such termination, the County shall
not be entitled to a refund of any prepaid but unused Online Service fees. The
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County shall be obligated to include sufficient funding for the Term of Performance
as a line item on any annual budget submitted for approval to ensure County's
obligations under this Agreement are fulfilled.

Taxes

Federal Excise Tax does not apply to materials purchased by the County by virtue of
Exemption Certificate No. 36-75-0038K. Illinois Retailers' Occupation Tax, Use Tax
and Municipal Retailers' Occupation Tax do not apply to deliverables, materials or
services purchased by the County by virtue of statute. The price or prices quoted
herein shall include any and all other federal andlor state, direct andlor indirect taxes
which apply to this Contract. The County's State of Illinois Sales Tax Exemption
Identification No. is E-9998-2013-07 .

Price Reduction
(Intentionally Omitted)

Consultant Credits

To the extent the Consultant gives credits toward future purchases of goods or
services, financial incentives, discounts, value points or other benefits based on the
purchase of the materials or services provided for under this Contract, such credits
belong to the County and not any specific Using Agency. Consultant shall reflect
any such credits on its invoices and in the amounts it invoices the County.

ARTICLE 6) DISPUTES

Any dispute arising under the Contract between the County and Consultant shall be decided
by the Chief Procurement Officer. The complaining party shall submit a written statement
detailing the dispute and specifying the specific relevant Contract provision(s) to the Chief
Procurement Officer. Upon request of the Chief Procurement Officer, the party
complained against shall respond to the complaint in writing within five days of such
request. The Chief Procurement Officer will reduce her decision to writing and mail or
otherwise furnish a copy thereof to the Consultant. The decision of the Chief Procurement
Officer shall in no way limit the Consultants" right to seek an action in law or equity. The
Consultant agrees that it shall in good faith use commercially reasonable efforts notify the
County of its intention to bring an action in law or equity, in accordance with this
Agreement. Dispute resolution as provided herein shall be a condition precedent to any
other action at law or in equity, excep for injunctive relief to enforce confidentiality provisions
herein. The parties may exercise their contractual remedies, if any, if no decision is
made within forty-five (45) days following notification to the Chief Procurement
Officer of a dispute. No inference shall be drawn from the absence of a decision by the
Chief Procurement Officer. Notwithstanding a dispute, the parties shall continue to
discharge all its obligations, duties and responsibilities set forth in the Contract during any
dispute resolution proceeding.

0
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COMPLIANCE WITH ALL LAWS

Contract No. 1 5 14-1 5 100
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INSPECTOR GENERAL AND

The Consultant, SubConsultant, licensees, grantees or persons or businesses who have a

County contract, grant, license, or certification of eligibility for County contracts shall abide
by all of the applicable provisions of the Office of the Independent Inspector General
Ordinance (Section 2-281 et. seq. of the Cook County Code of Ordinances). Failure to
cooperate as required may result in monetary and/or other penalties.

The Consultant shall observe and comply with the laws, ordinances, regulations and codes of
the Federal, State, County and other local govemment agencies which may in any manner
affect the performance of the Contract including, but not limited to, those County Ordinances
set forth in the Certifications attached hereto and incorporated herein. Assurance of
compliance with this requirement by the Consultant's employees, agents or SubConsultant
shall be the responsibility of the Consultant.

The Consultant shall secure and pay for all federal, state and local licenses, permits and fees
required hereunder.

ARTICLE 8) SPECIAL CONDITIONS

a) Warranties and Representations

ln connection with signing and carrying out this Agreement, Consultant:

i. warrants that Consultant is appropriately licensed under Illinois law to
perform the Services required under this Agreement and will perform no
Services for which a professional license is required by law and for which
Consultant is not appropriately licensed;

ii. warrants it is financially solvent; it and each of its employees, agents and
SubConsultants of any tier are competent to perform the Services required
under this Agreement; and Consultant is legally authorized to execute and

perform or cause to be performed this Agreement under the terms and
conditions stated in this Agreement;

warrants that it will not knowingly use the services of any ineligible
Consultant or SubConsultant for any purpose in the performance of its
Services under this Agreement;

warrants that Consultant and its SubConsultants are not in default at the
time this Agreement is signed, and have not been considered by the Chief
Procurement Officer to have, within 5 years immediately preceding the date

of this Agreement, been found to be in default on any contract awarded by
the County;

warrants that: (a) all Professional Services, as set forth in Exhibit 1, will be
performed in a good and workmanlike manner by individuals with levels of
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knowledge, skill and experience commensurate with the requirements of the
Agreement; (b) the Deliverables will materially conform to relevant
specifications, for a period of Acceptance (as defined in the SOW) of the
Deliverables; (c) it has carefully examined and analyzedthe provisions and
requirements of this Agreement; it understands the nature of the Services
required; from its own analysis it has satisfied itself as to the nature of all
things needed for the performance of this Agreement; this Agreement is
feasible of performance in accordance with all of its provisions and

requirements, and Consultant warrants it can and will perform, or cause to
be performed, the Services in accordance with the provisions and

requirements of this Agreement;

represents that Consultant and, .to the best of its knowledge, its
SubConsultants are not in violation of the provisions of the Illinois
Criminal Code, 720ILCS 51338 as amended, and the Cook County Code
of Ordinances; and

acknowledges that any certification, affidavit or acknowledgment made
under oath in connection with this Agreement is made under penalty of
peqjury and, if false, is also cause for termination under Sections 9.1 and

9.3.

Ethics

i) In addition to the foregoing warranties and representations, Consultant
warrants:

no officer, agent or employee of the County is employed by
Consultant or has a financial interest directly or indirectly in this
Agreement or the compensation to be paid under this Agreement
except as may be permitted in writing by the Board of Ethics.

no payment, gratuity or offer of employment will be made in
connection with this Agreement by or on behalf of any
SubConsultants to the prime Consultant or higher tier
SubConsultants or anyone associated with them, as an inducement
for the award of a subcontract or order.

Joint and Several Liability

If Consultant (including its successors or assigns) is comprised of more than one
legal entity, then each such legal entity agrees to be bound by the terms herein.
Performance of Consultant's obligations is the joint and several obligation or
undertaking ofeach such legal entity.

b)

(1)

(2)

c)
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Business Documents

At the request of the County, Consultant must provide copies of its latest Certified
Articles of Organization or Certificate of Good Standing.

Conflicts of Interest

ll.

No member of the governing body of the County or other unit of
government and no other officer, employee or agent of the County or other
unit of government who exercises any functions or responsibilities in
connection with the Services to which this Agreement pertains is permitted
to have any personal interest, direct or indirect, in this Agreement. No
member of or delegate to the Congress of the United States or the lllinois
General Assembly and no Commissioner of the Cook County Board or
County employee is allowed to be admitted to any share or part of this
Agreement or to any financial benefit to arise from it.

Consultant covenants that it, and to the best of its knowledge, its
SubConsultants if any (collectively, "Contracting Parties"), presently have
no direct or indirect interest and will not acquire any interest, direct or
indirect, in any project or contract that would conflict in any manner or
degree with the performance of its Services under this Agreement.

Upon the request of the County, Consultant must disclose to the County its
past client list and the names of any clients with whom it has an ongoing
relationship, to the extent permitted by Consultant's relationships with its
clients. Consultant is not permitted to perform any Services for the County
on applications or other documents submitted to the County by any of
Consultant's past or present clients. If Consultant becomes aware of a

conflict, it must immediately stop work on the assignment causing the
conflict and notify the County.

11.

lv. The Consultant further covenants that, in the performance of this
Agreement, no person having any conflicting interest will be assigned to
perform any Services or have access to any confidential information, as

defined in Section 3.11 of this Agreement.

Furthermore, if any federal funds are to be used to compensate or reimburse
Consultant under this Agreement, Consultant represents that it is and will
remain in compliance with federal restrictions on lobbying set forth in
Section 319 of the Department of the Interior and Related Age-ncies
Appropriations Act for Fiscal year 1 990,31 U.S.C. $ 1352, and related rules
and regulations set forth at 54 Fed. Reg. 52,309 ff. (1989), as amended. If
federal funds are to be used, Consultant must execute a Certification
Regarding Lobbying, which will be attached as an exhibit and incorporated
by reference as iffully set forth here.
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f) Non-Liability of Public Officials

Consultant and any assignee or SubConsultant of Consultant must not charge any
official, employee or agent of the County personally with any liability or expenses
of defense or hold any official, employee or agent of the County personally liable to
them under any term or provision of this Agreement or because of the County's
execution, attempted execution or any breach of this Agreement.

ARTICLE 9) EVENTS OF DEFAULT,
SUSPENSION AND RIGHT TO OFFSET

REMEDIES, TERMINATION,

a) Events of Default Delined

The following constitute events of default:

Any material misrepresentation, whether negligent or willful and whether in
the inducement or in the perforrnance, made by Consultant to the County.

ii. Consultant's material failure to perform any of its obligations under this
Agreement including the following:

(l) Failure due to a reason or circumstances within Consultant's
reasonable control to perform the Services with sufficient personnel
and equipment or with sufficient material to ensure the performance
of the Services:

(2) Failure to perform the Services in a manner reasonably satisfactory
to the Chief Procurement Officer or inability to perform the Services
satisfactorily as a result of insolvency, filing for bankruptcy or
assignment for the benefit of creditors;

Discontinuance of the Services for reasons within Consultant's
reasonable control; and

Failure to comply with any other material term of this Agreement,
including the provisions concerning insurance and
nondiscrimination.

Except in the event of a sale, merger, or similar transaction, any change in
ownership or control of Consultant without the prior written approval of the
Chief Procurement Officer, which approval the Chief Procurement Officer
will not unreasonably withhold, condition, or delay.

iv. Failure to comply with Article 7 inthe performance

(3)

(4)

l1l.

Consultant's repeated or continued violations
unrelated to performance under the Agreement

of the Agreement.

of County ordinances
that in the reasonable
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opinion of the Chief Procurement Officer indicate a willful or reckless
disregard for County laws and regulations.

vi. County's failure to fulfill a payment obligation under the Agreement,
excluding the invoice dispute provision set forth herein in Article 5.

b) Remedies

The occurrence of any event of material default permits the County, at the County's sole
option, to declare Consultant in default. The Chief Procurement Officer shall give
Consultant an opportunity to cure the default within a reasonable period of time, which
period of time shall not exceed 30 days, unless extended by the Chief Procurement Officer.
Whether to declare Consultant in default is within the reasonable discretion of the Chief
Procurement Officer and neither that decision nor the factual basis for it is subject to
review or challenge under the Disputes provision of this Agreement. Notwithstanding the
foregoing, any such decision by the Chief Procurement Officer to declare Consultant in
breach shall not limit Consultant's ability to challenge such decision in court.

The Chief Procurement Officer will give Consultant written notice of the default in the
form of a cure notice ("Cure Notice"), or, in the event of a failure to cure if no additional
opportunity to cure will be granted, a default notice ("Default Notice"). If the Chief
Procurement Officer gives a Default Notice, he will also indicate any present intent he may
have to terminate this Agreement, and the decision to terminate (but not the decision not to
terminate) is final and effective upon giving the notice.

The Chief Procurement Officer may give a Default Notice if Consultant fails to effect a
cure within the cure period given in a Cure Notice. When a Default Notice with intent to
terminate is given as provided in this Section 9.b and Article 11, Consultant must
discontinue any Services, unless otherwise directed in the notice, and deliver all materials
accumulated and paid for in the performance of this Agreement, whether completed or in
the process, to the County. After giving a Default Notice, the County may invoke any or
all of the following remedies:

lt.

ll l.

The right to take over and complete the Services, or any part of them

The right to terminate this Agreement as to any or all of the Services yet to
be performed effective at a time specified by the County;

Subject to the terms of the Agreement, the right of specific performance, an

injunction or any other appropriate equitable remedy as ordered by a court of
law;

The right to money damages, as ordered by a court of law;iv.

The right to withhold
under this Agreement,
Article 5;

a reasonable portion of Consultant's compensation
in accordance with the invoice dispute provision in

iii;-,,g*
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vi. The right to consider Consultant non-responsible in future contracts to be

awarded by the County.

If the Chief Procurement OfTicer considers it to be in the County's best interests, he may
elect not to declare deflault or to terminate this Agreement. The parties acknowledge that
this provision is solely for the benefit of the County and that if the County permits
Consultant to continue to provide the Services despite one or more events of default,
Consultant is in no way relieved of any of its responsibilities, duties or obligations under
this Agreement, nor does the County waive or relinquish any of its rights.

If County commits a material breach of this Agreement, including but not limited to
County's payment obligations, in violation of the invoice dispute provision set forth in
Article 5, and should such breach not be corrected within thirty (30) days after receipt by
County of written notice from Consultant, this Agreement may be terminated by
Consultant without further notice.

Subject to the terms of this Agreement, including but not limited to Article 3 Section (m),
the remedies under the terms of this Agreement are not intended to be exclusive of any
other remedies provided, but each and every such remedy is cumulative and is in addition
to any other remedies, existing now or later, at law, in equity or by statute. No delay or
omission to exercise any right or power aecruing upon any event of default impairs any
such right or power, nor is it a waiver of any event of default nor acquiescence in it, and
every such right and power may be exercised from time to time and as often as the non-
breaching party considers expedient.

c) Early Termination

In addition to termination under Articles 9.a and 9.b of this Agreement, the County
may terminate this Agreement or any portion thereof in accordance with the
provisions of Article 11 ("Notices"). The effective date of termination will be the
date stated in the notice. If the County exercises its right to early termination, as set

forth in this Section, the County shall be liable and pay the Consultant 100o/o of the
remaining Subscription Services Fees in accordance with Exhibit 1.

In the event the County terminates under this provision, after the Consultant
receives the notice, Consultant must restrict its Professional Services, and those of
its SubConsultants, to winding down any reports, analyses, other activities
previously begun, and those Services as set forth in Section 9.d. below. No costs
for Professional Services incurred after the effective date of the termination are

allowed. Payment for any Professional Services actually performed before the
effective date of the termination is on the same basis as set forth in Article 5. No
amount of compensation, however, is permitted for anticipated profits on
unperformed Professional Services. The County and Consultant must attempt to
agree on the amount of compensation to be paid to Consultant, but if not agreed on,
the dispute must be settled in accordance with Article 6 of this Agreement. The
payment so made to Consultant is in full settlement for all Professional Services
satisfactorily performed under this Agreement. The foregoing provision shall not
apply to the early termination fee for the Online Service as se1 forth in this Section
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9(c) Consultant will not be entitled to make any early termination claims against the
County resulting from any SubConsultant's claims against Consultant or the
County to the extent inconsistent with this provision.

If the County's election to terminate this Agreement for default under Articles 9.a
and 9.b is determined in a court of competent jurisdiction to have been wrongful,
then in that case the termination is to be considered to be an early termination under
this Article 9.c.

Suspension

The County may at any time request that Consultant suspend the Professional
Services, or any part of them, by giving 15 days prior written notice to Consultant
or upon informal oral, or even no notice, in the event of emergency where the
County is unable to provide notice to Consultant. No costs incurred after the effective
date of such suspension are allowed. Consultant must use commercially reasonable
efforts resume its performance of the Professional Services under the same terms
and conditions as stated in this Agreement upon written notice by the Chief
Procurement Officer and such equitable extension of time as may be mutually
agreed upon by the Chief Procurement Officer and Consultant when necessary for
continuation or completion of Professional Services. Any additional costs or
expenses actually incurred by Consultant as a result of recommencing the
Professional Services must be treated in accordance with the compensation
provisions under Article 5 of this Agreement.

No suspension of this Agreement is permitted in the aggregate to exceed a period of
45 days within any one year of this Agreement. If the total number of days of
suspension exceeds 45 days, Consultant by written notice may treat the suspension
as an early termination of this Agreement under Section 9.(c). This section shall not
apply to the Online Services.

Right to Offset
(Intentionally Omitted)

Delays

Consultant agrees that no charges or claims for damages shall be made by
Consultant for any delays or hindrances from any cause whatsoever during the
progress of any portion of this Contract. County understands and acknowledges
that any delay caused by County may result in delays to the Deliverables. In the
event of such delay, Consultant shall not be responsible for affected milestone or
delivery dates.

Prepaid Fees
(Intentionally Omitted)

e)

f)

s)
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ARTICLE 10) GENERAL CONDITIONS

a) Entire Agreement

General
This Agreement, any schedules and the exhibits attached to it and
incorporated in it, constitute the entire agreement between the parties and no
other warranties, inducements, considerations, promises or interpretations
are implied or impressed upon this Agreement that are not expressly
addressed in this Agreement.

No Collateral Agreements
Both parties acknowledge that, except only for those representations,
statements or promises expressly contained in this Agreement and any
exhibits attached to it and incorporated by reference in it, no representation,
statement or promise, oral or in writing, of any kind whatsoever, by the
party, its officials, agents or employees, has induced the other party to enter
into this Agreement or has been relied upon by the parties, including any
with reference to: (i) the meaning, correctness, suitability or completeness
of any provisions or requirements of this Agreement; (ii) the nature of the
Services to be performed; (iii) the nature, quantity, quality or volume of any
materials, equipment, labor and other facilities needed for the performance
of this Agreement; (iv) the general conditions which may in any way affect
this Agreement or its performance; (v) the compensation provisions of this
Agreement; or (vi) any other matters, whether similar to or different from
those referred to in (i) through (vi) immediately above, affecting or having
any connection with this Agreement, its negotiation, any discussions of its
performance or those employed or connected or concerned with it.

No Omissions
Both parties acknowledge that they were given an opportunity to review all
documents forming this Agreement before signing this Agreement in order
that it might request inclusion in this Agreement of any statement,
representation, promise or provision that it desired or on that it wished to
place reliance. Both parties did so review those documents, and either
every such statement, representation, promise or provision has been
included in this Agreement or else, if omitted, both parties relinquish the
benefit of any such omitted statement, representation, promise or provision
and is willing to perform this Agreement in its entirety without claiming
reliance on it or making any other claim on account of its omission.

Counterparts

This Agreement is comprised of several identical counterparts, each to be fully
signed by the parties and each to be considered an original having identical legal
effect.

il.

1l l.

b)
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Contract Amendments

The parties may during the term of the Contract make modifications and
amendments to the Contract but only as provided in this section. Such
modifications and amendments shall only be made by mutual agreement in writing.
In the case of Contracts not approved by the Board, the Chief Procurement Officer
may amend a contract provided that any such amendment does not extend the
Contract by more than one (l) year, and further provided that the total cost of all
such amendments does not increase the total amount of the Contract beyond
$150,000. Such action may only be made with the advance written approval of the
Chief Procurement Officer. If the amendment extends the Contract beyond one (1)
year or increases the total award amount beyond $150,000, then Board approval
will be required.

Subject to the foregoing, the Chief Procurement Officer may, by written order, make
changes with respect to the dates of delivery and places of performance of the
Contract, provided that any such changes shall not increase the Contract price or the
time required for Contract performance.

No County department or employee thereof has authority to make any
modifications or amendments to this Contract. Any modifications or amendments
to this Contract made without the express written approval of the Chief
Procurement Officer is void and unenforceable, except for any work or services
provided pursuant to the Project Change Management Process as set forth in
Exhibit 1.

Consultant is hereby notified that, except for modifications and amendments which
are made in accordance with this Section 10.c., Modifications and Amendments, no
County department or employee thereof has authority to make any modification or
amendment to this Contract.

Governing Law and Jurisdiction

This Contract shall be governed by and construed under the laws of the State of
Illinois. The Consultant irrevocably agrees that, subject to the County's sole and
absolute election to the contrary, any action or proceeding in any way, manner or
respect arising out of the Contract, or arising from any dispute or controversy arising
in connection with or related to the Contract, shall be litigated only in courts within
the Circuit Court of Cook County, State of Illinois, and the Consultant consents and
submits to the jurisdiction thereof. In accordance with these provisions, Consultant
waives any right it may have to transfer or change the venue of any litigation brought
against it by the County pursuant to this Contract.

Severability

If any provision of this Agreement is held or considered to be or is in fact invalid,
illegal, inoperative or unenforceable as applied in any particular case in any
jurisdiction or in all cases because it conflicts with any other provision or
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provisions of this Agreement or of any constitution, statute, ordinance, rule of law
or public policy, or for any other reason, those circumstances do not have the effect
of rendering the provision in question invalid, illegal, inoperative or unenforceable
in any other case or circumstances, or of rendering any other provision or
provisions in this Agreement invalid, illegal, inoperative or unenforceable to any
extent whatsoever. The invalidity, illegality, inoperativeness or unenforceability of
any one or more phrases, sentences, clauses or sections in this Agreement does not
affect the remaining portions of this Agreement or any part of it.

Assigns

All of the terms and conditions of this Agreement are binding upon and inure to the
benefit of the parties and their respective legal representatives, successors and
assigns.

Cooperation

The Parties must at all times cooperate fully with the other party and act in a

commercially reasonable manner. Upon the expiration or earlier termination of
this Agreement, the Consultant shall provide transition assistance to County for the
purposes of transitioning to a new IVR system. All such transition assistance shall
be performed at the Consultant's then current professional service rates upon a
payment schedule and project timeline to be agreed upon by the parties.

Waiver

Nothing in this Agreement authorizes the waiver of a requirement or condition
contrary to law or ordinance or that would result in or promote the violation of any
federal, state or local law or ordinance.

Whenever under this Agreement the County by a proper authority waives
Consultant's performance in any respect or waives a requirement or condition to
either the County's or Consultant's performance, the waiver so granted, whether
express or implied, only applies to the particular instance and is not a waiver
forever or for subsequent instances of the performance, requirement or condition.
No such waiver is a modification of this Agreement regardless of the number of
times the County may have waived the performance, requirement or condition.
Such waivers must be provided to Consultant in writing.

Independent Consultant

This Agreement is not intended to and will not constitute, create, give rise to, or
otherwise recognize a joint venture, partnership, corporation or other formal
business association or organization of any kind between Consultant and the
County. The rights and the obligations of the parties are only those expressly set

forth in this Agreement. Consultant must perform under this Agreement as an

independent Consultant and not as a representative, employee, agent, or partner of
the countY' 
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This Agreement is between the County and an independent Consultant and, if
Consultant is an individual, nothing provided for under this Agreement constitutes
or implies an employer-employee relationship such that:

i) The County will not be liable under or by reason of this Agreement for the
payment of any compensation award or damages in connection with the
Consultant performing the Services required under this Agreement unless
such damages are caused by the actions of the County as determined by a
court.

ii) Consultant is not entitled to membership in the County Pension Fund,
Group Medical Insurance Program, Group Dental Program, Group Vision
Care, Group Life Insurance Program, Deferred Income Program, vacation,
sick leave, extended sick leave, or any other benefits ordinarily provided to
individuals employed and paid through the regular payrolls of the County.

iii) The County is not required to deduct or withhold any taxes, FICA or other
deductions from any compensation provided to the Consultant.

Governmental Joint Purchasing Agreement

Pursuant to Section 4 of the Illinois Governmental Joint Purchasing Act (30 ILCS
525) and the Joint Purchase Agreement approved by the Cook County Board of
Commissioners (April 9, 1965), other units of govemment may purchase goods or
services under this contract.

ln the event that other agencies participate in a joint procurement, the County
reserves the right to renegotiate the price to accommodate the larger volume. The
renegotiated price shall be contingent on the County and the other agencies
maintaining the larger volume.

k) Comparable Government Procurement

As permitted by the County of Cook, other government entities, if authorized by
law, may wish to purchase the goods, supplies, services or equipment under the
same terms and conditions contained in this Contract (i.e., comparable government
procurement). Each entity wishing to reference this Contract must have prior
authorization from the County of Cook and the Consultant. If such participation is
authorized, all purchase orders will be issued directly from and shipped directly to
the entity requiring the goods, supplies, equipment or services supplies/services.
The County shall not be held responsible for any orders placed, deliveries made or
payment for the goods, supplies, equipment or services supplies/services ordered by
these entities. Each entity reserves the right to determine the amount of goods,

supplies, equipment or services it wishes to purchase under this Contract.
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Force Majeure

Neither Consultant nor County shall
under this Contract if such failure
reasonable control and which is not
Such events shall be limited to acts
epidemics, or riots.

Agreement Not to Hire.

Contract No. l5 l4-15 100
IVR System Set Up and Usage

be liable for failing to fulfill any obligation
is caused by an event beyond such party's
caused by such party's fault or negligence.
of God, acts of war, fires, lightning, floods,

To the extent permitted by law, the Parties agree not to solicit or hire (either as an
employee, an independent Consultant, or Consultant through a third party) any
current or former employee or Consultant, of the other party, for a period of twelve
(12) months from the termination of their employment. Notwithstanding the
foregoing, nothing in this section shall prohibit the use of a general advertisements
or public solicitations for employment.

ARTTCLE 11) NOTTCES

All notices required pursuant to this Contract shall be in writing and addressed to the
parties at their respective addresses set forth below. All such notices shall be deemed
duly given if hand delivered or if deposited in the United States mail, postage
prepaid, registered or cenified, retum receipt requested. Notice as provided herein
does not waive service of summons or process.

If to the County: Cook County

and

Enterprise Resource Planning Director
69 W. Washington Street, Room 442
Chicago, Illinois 60602

Cook County Chief Procurement Officer
1 1 8 North Clark Street, Room 1018
Chicago, Illinois 60602
(lnclude County Contract Number on all notices)

If to Consultant: Workforce Software, LLC
37705 Seven Mile Rd., Suite 300
Livonia, Ml48152
Attention: Legal Department

Changes in these addresses must be in writing and delivered in accordance with the
provisions of this Article 1 1. Notices delivered by mail are considered received
three days after mailing in accordance with this Article 1 1. Notices delivered
personally are considered effective upon receipt. Refusal to accept delivery has the
same effect as receipt.
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ARTTCLE 12) AUTHORTTY

Execution of this Agreement by Consultant is authorized by a resolution of its Board of
Directors, if a corporation, or similar governing document, and the signature(s) of each
person signing on behalf of Consultant have been made with complete and full authority to
commit Consultant to all terms and conditions of this Agreement, including each and every
representation, certification and warranty contained in it, including the representations,
certifications and warranties collectively incorporated by reference in it.
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EXHIBIT 1

Statement of Work
and Schedule of Compensation
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EXHIBIT 2

Minority and Women Owned Business Enterprise Commitment and
MBE/WBE Utilization Plan
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I. POLICY AND GOALS

A. It is the policy of the County of Cook to prevent discrimination in the award of or
participation in County Contracts and to eliminate arbitrary barriers for participation in
such Contracts by local businesses certifred as a Minority Business Enterprise (MBE) and
Women-owned Business Enterprise (WBE) as both prime and sub-contractors. In
furtherance of this policy, the Cook County Board of Commissioners has adopted a
Minority- and Women-owned Business Enterprise Ordinance (the "Ordinance") which
establishes annual goals for MBE and WBE participation as outlined below:

Contract Type
MBE

Goods and Services
Construction
Professional Services

Goals
WBB

25% t0%
24% 10%

35Yo Overall

B. The County shall set contract-specific goals, based on the availability of MBEs and
WBEs that are certified to provide commodities or services specified in this
solicitation document. The MBEAilBE participation goals for this Agreement is
35oh, but the County has granted a full waiver for the 35oh participation goal. A
Bid, Quotation, or Proposal shall be rejected if the County determines that it fails to
comply with this General Condition in any way, including but not limited to: (i) failing to
state an enforceable commitment to achieve for this contract the identified MBEAVBE
Contract goals; or (ii) failing to include a Petition for Reduction/Waiver, which states that
the goals for MBE/WBE participation are not attainable despite the Bidder or Proposer
Good Faith Efforts, and explains why. If a Bid, Quotation, or Proposal is rejected, then a
new Bid, Quotation, or Proposal may be solicited if the public interest is served thereby.

To the extent that a Bid, Quotation, or Proposal includes a Petition for Reduction/Waiver
that is approved by the Office of Contract Compliance, the Contract specific MBE and
WBE participation goals may be achieved by the proposed Bidder or Proposer's status as

an MBE or WBE; by the Bidder or Proposer's enforceable joint-venture agreement with
one or more MBFs and/or WBEs; by the Bidder or Proposer entering into one or more
enforceable subcontracting agreements with one or more MBE and WBE; by the Bidder
or Proposer establishing and carrying out an enforceable mentor/prot€gd agreement with
one or more MBE and WBE; by the Bidder or Proposer actively engaging the Indirect
Participation of one or more MBE and WBE in other aspects of its business; or by any
combination of the foregoing, so long as the Utilization Plan evidences a commitment to
meet the MBE and WBE Contract goals set forth in (B) above, as approved by the Office
of Contract Compliance.

D. A single Person, as defined in the Procurement Code, may not be utilized as both an

MBE and a WBE on the same Contract, whether as a Consultant, Subcontractor or
supplier.

C.



r vn scyx?lft ) t J ill-lllg:

E. Unless specifically waived in the Bid or Proposal Documents, this Exhibit; the
Ordinance; and the policies and procedures promulgated thereunder shall govem. If there
is a conflict between this Exhibit and the Ordinance or the policies and procedures, the
Ordinance shall control.

F. A Consultant's failure to carry out its commitment regarding MBE and WBE
participation in the course of the Contract's performance may constitute a material breach
of the Contract. If such breach is not appropriately cured, it may result in withholding of
payments under the Contract, contractual penalties, disqualification and any other remedy
provided for in Division 4 of the Procurement Code at law or in equity.

II. REOUIRED BID OR PROPOSAL SUBMITTALS

A Bidder or Proposer shall document its commitment to meeting the Contract specific MBE and
WBE participation goals by submitting a tJtilization Plan with the Bid or Proposal. The
Utilization Plan shall include (1) one or more Letter(s) of Intent from the relevant MBE and
WBE firms; and (2) current Letters of Certification as an MBE or WBE. Alternatively, the
Bidder or Proposer shall submit (1) a written Petition for Reduction/Waiver with the Bid,
Quotation or Proposal, which documents its preceding Good Faith Efforts and an explanation of
its inability to meet the goals for MBE and WBE participation. The Utilization Plan shall be
submitted at the time that the bid or proposal is due. Failure to include a Utilization Plan will
render the submission not Responsive and shall be cause for the CPO to reject the Bid or
Proposal.

A. MBE/IVBE Utilization Plan

Each Bid or Proposal shall include a complete Utilization Plan, as set forth on Form I of
the M/WBE Compliance Forms. The Utilization Plan shall include the name(s), mailing
address, email address, and telephone number of the principal contact person of the
relevant MBE and WBE firms. If the Bidder or Proposer submits a Bid or Proposal, and
any of their subconsultants, suppliers or consultants, are certified MBE or WBE firms,
they shall be identified as an MBE or WBE within the Utilization Plan.

1. Letter(s) of Intent

Except as set forth below, a Bid or Proposal shall include, as part of the Utilization Plan,
one or more Letter(s) of Intent, as set forth on Form 2 of the M/WBE Compliance Forms,
executed by each MBE and WBE and the Bidder or Proposer. The Letter(s) of Intent will
be used to confirm that each MBE and WBE shall perform work as a Subcontractor,
supplier, joint venture, or consultant on the Contract. Each Letter of Intent shall indicate
whether and the degree to which the MBE or WBE will provide goods or services
directly or indirectly during the term of the Contract. The box for direct participation
shall be marked if the proposed MBE or WBE will provide goods or services directly
related to the scope of the Contract. The box for Indirect participation shall be marked if
the proposed MBE or WBE will not be directly involved in the Contract but will be
utilized by the Bidder or Proposer for other services not related to the Contract. Indirect
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Participation shall not be counted toward the participation goal. Each Letter of Intent
shall accurately detail the work to be performed by the relevant MBE or WBE firm, the
agreed dollar amount, the percentage of work, and the terms of payment.

Failure to include Letter(s) of Intent will render the submission not Responsive and
shall be cause for the CPO to reject the Bid or Proposal.

All Bids and Proposals must conform to the commitments made in the corresponding
Letter(s) of Intent, as may be amended through change orders.

The Contract Compliance Director may at any time request supplemental information
regarding Letter(s) of Intent, and such information shall be fumished if the corresponding
Bid or Proposal is to be deemed responsive.

2. Letter(s) of Certification

Only current Letter(s) of Certification from one of the following entities may be accepted
as proof of certification for MBE/WBE status, provided that Cook County's requirements
for certification are met:

' County of Cook
. City of Chicago

Persons that are currently certified by the City of Chicago in any area other than
Construction/Public Works shall also complete and submit a MBE/WBE Reciprocal
Certification Affidavit along with a current letter of certification from the City of
Chicago. This Affidavit form can be downloaded from
www. cookcountyi l. gov/contractcompliance.

The Contract Compliance Director may reject the certification of any MBE or WBE on
the ground that it does not meet the requirements of the Ordinance, or the policies and
rules promulgated thereunder.

3. Joint Venture Affidavit

In the event a Bid or Proposal achieves MBE and/or WBE participation through a Joint
Venture, the Bid or Proposal shall include the required Joint Venture Affidavit, which
can be downloaded from www.cookcountyil. gov/contractcompliance. The Joint Venture
Affidavit shall be submitted with the Bid or Proposal, along with current Letter(s) of
Certification.

B. Petition for Reduction/Waiver

In the event a Bid or Proposal does not meet the Contract specific goals for MBE and
WBE participation, the Bid or Proposal shall include a Petition for Reductior/Waiver, as

set forth on Form 3. The Petition for Reduction/Waiver shall be supported by sufficient
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evidence and documentation to demonstrate the Bidder or Proposer's Good Faith Efforts
in attempting to achieve the applicable MBE and WBE goals, and its inability to do so
despite its Good Faith Efforts.

Failure to include Petition for Reduction/Waiver will render the submission not
Responsive and shall be cause for the CPO to reject the Bid or Proposal.

III. REDUCTIONNilAIVER OF MBE/WBE GOALS

A. Grantine or Den),ing a Reduction/Waiver Request.

1. The adequacy of the Good Faith Efforts to utilize MBE and WBE firms in a Bid or
Proposal will be evaluated by the CCD under such conditions as are set forth in the
Ordinance, the policies and rules promulgated thereunder, and in the "Petition for
Reduction/Waiver of MBE/WBE Participation Goals" - Form 3 of the M/WBE
Compliance Forms.

With respect to a Petition for Reduction/Waiver, the sufficiency or insufficiency of a
Bidder or Proposer's Good Faith Efforts shall be evaluated by the CCD as of the date
upon which the corresponding Bid or Proposal was due.

The Contract Compliance Director or his or her duly authorized Waiver Committee
may grant or deny the Petition for Reduction/Waiver based upon factors including but
not limited to: (a) whether sufficient qualified MBE and WBE firms are unavailable
despite good faith efforts on the part of the Bidder or Proposer; (b) the degree to
which specifications and the reasonable and necessary requirements for performing
the Contract make it impossible or economically infeasible to divide the Contract into
sufficiently small tasks or quantities so as to enable the Bidder or Proposer to utilize
MBE and WBE firms in accordance with the applicable goals; (c) the degree to which
the prices or prices required by any potential MBE or WBE are more that 10% above
competitive levels; and (d) such other factors as are determined relevant by the
Contract Compliance Director or the duly authorized Waiver Committee.

4. If the Contract Compliance Director or the duly authorized Waiver Committee
determines that the Bidder or Proposer has not demonstrated sufficient Good Faith
Efforts to meet the applicable MBE and WBE goals, the Contract Compliance
Director or the duly authorized Waiver Committee may deny a Petition for
Reduction/Waiver, declare the Bid or Proposal non-responsive, and recommend
rejection of the Bid, Quotation, or Proposal.

IV. CHANGES IN CONSULTANT'S UTILIZATION PLAN

A. A Consultant, during its performance of the Contract, may not change the original
MBE or WBE commitments specified in the relevant Utilization Plan, including but
not limited to, terminating a MBE or WBE Contract, reducing the scope of the work
to be performed by a MBE/WBE, or decreasing the price to a MBE/WBE, except as

2.

J.
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otherwise provided by the Ordinance and according to the policies and procedures
promulgated thereunder.

B. Where a Person listed under the Contract was previously considered to be a MBE or
WBE but is later found not to be, or work is found not to be creditable toward the
MBE or WBE goals as stated in the Utilization Plan, the Consultant shall seek to
discharge the disqualified enterprise, upon proper written notification to the Contract
Compliance Director, and make every effort to identify and engage a qualified MBE
or WBE as its replacement. Failure to obtain an MBE or WBE replacement within 30
business days of the Contract Compliance Director's written approval of the removal
of a purported MBE or WBE may result in the termination of the Contract or the
imposition of such remedy authorized by the Ordinance, unless a written Petition for
Reduction/Waiver is granted allowing the Consultant to award the work to a Person
that is not certified as an MBE or WBE.

V. NON-COMPLIANCE

If the CCD determines that the Consultant has failed to comply with its contractual commitments
or any portion of the Ordinance, the policies and procedures promulgated thereunder, or this
Exhibit, the Contract Compliance Director shall notify the Consultant of such determination and
may take any and all appropriate actions as set forth in the Ordinance or the policies and
procedures promulgated thereunder which includes but is not limited to disqualification,
penalties, withholding of payments or other remedies in law or equity.

VI. REPORTING/RECORD-KEEPING REOUIREMENTS

The Consultant shall comply with the reporting and record-keeping requirements in the manner
and time established by the Ordinance, the policies and procedure promulgated thereunder, and
the Contract Compliance Director. Failure to comply with such reporting and record-keeping
requirements may result in a declaration of Contract default. Upon award of a Contract, a
Consultant shall acquire and lutilize all Cook County reporting and record-keeping forms and

methods which are made available by the Office of Contract Compliance. MBE and WBE firms
shall be required to verify payments made by and received from the prime Consultant.

VII. EOUAL EMPLOYMENT OPPORTUNITY

Compliance with MBE and WBE requirements will not diminish or supplant other legal Equal
Employment Opportunity and Civil Rights requirements that relate to Consultant and

S ubcontractor obli gations.

Any questions regarding this section should be directed to:
Contract Compliance Director
Cook County
1 18 North Clark Street, Room 1020
Chicago, Illinois 60602
(312) 603-ss02



TONI PRECKWINKLE

PRESIDENT

Cook Countlr Board

of Commissioners

RICHARD R. BOYKIN

1st District

ROBERT STEELE

2nd District

JERRY BUTLER

3rd District

STANLEY MOORE

4th District

DEBOMH SIMS

5th District

JOAN PATRICIA MURPHY

6th District

JESUS G. GARCIA

7th District

LUIS ARROYO, JR

8th District

PETER N. SILVESTRI

9th District

BRIDGET GAINER

10th District

JOHN P, DALEY

11th District

JOHN A. FRITCHEY

L2th District

LARRY SUFFREDIN

13th District

GREGG GOSUN

14th District

TIMOTHY O. SCHNEIDER

15th District

JEFFREY R. TOBOLSKi

16th District

SEAN M. MORRISON

17th District

OFFICE OF CONTRACT COMPLIANCE

JACQUETTNE GOMEZ
DIRECTOR

118 N. Clarh County Building, Room 1020 o Chicago, Illinois 60602 o (312) 603-5502

March 24, 2016

Ms. Shannon E. Andrews

Chief Procurement Officer

County Building-Room 1 01 8

Chicago, lL 60602

Re: Conhact No. 1514-15100

Electronic Time & Labor Management System Solution IVR System Set up and Usage

Enterprise Resource Planning (ERP)

Dear Ms. Andrews:

The following bid for the above+eferenced contract has been reviewed for compliance with the Minority- and

Women- owned Business Enterprises (MBEMBE) Ordinance and have been found to be responsive to the

ordinance.

Bidder: WorkForce Software, lnc.

Contract Value: $1 47,500.00

Contract Goal: 35% overall MBEMBE

Futl Waiver Granted: The nature of this increase is related to the IVR services portion of the contract, which

are proprietary and not available for subcontracting.

The Office of Contract Compliance has been advised by the Requesting Department that no other bidders are

being recommended for award. Original MBEMBE forms were used in the determination of the

responsiveness of this contract.

Sincerely,

ms
Jacqueline Gomez

Contract Compliance Director

JG/ate

Cc: Adriaan Jelk-Brown, OCPO

Tom Lynch, ERP

$ riscal Responsibility I Innovative Leadership S Transparency & Accountability @ tmproved Services



PETTTToN F0R REDUCTTONIWAIVER OF MPFIWBE PARTICIPAT|ON - FORM 3

A. BIDDER/PROPOSER HEREBY REQU ESTS:

tr FULL MBE wArvER tr F,LL wBE wArvER

I REDUCTTON (PART|AL MBE and/orWBE PART|CIPATION)

-% 
of Reduction for MBE Participation

-Yo 
of Reduction for WBE Participation

B. REASON FOR FULUREDUCTION WATVER REQUEST

Bidder/Proposer shall check each item applicable to its reason for a waiver request, Additionally, supporting
documentation shall be submitted with this request.

I I (1) Lack of sufficient qualified MBEs andlor WBEs capable of providing the goods or services required
by the contract. (Please explain)

LJ (2) The specifications and necessary requirements for performing the contract make it impossible or
economically infeasible to divide the contract to enable the contraclor to utilize MBEs andlor WBEs in

accordance with the applicable participation. (Please explain)

I (3) Price(s) quoted by potential MBEs and/or WBEs are above competitive levels and increase cost of
doing business and would make acceptance of such MBE and/or WBE bid economically impracticable,
taking into consideration the percentage of total contract price represented by such MBE and/or WBE

bid. (Please explain)

tr (4) There are other relevant factors making it impossible or economically infeasible to utilize MBE andior

WBE firms, (Please explain)

c. Goog FAITH EFFORTS TO OpT4l,t MBEIWBE pARTtCtpATtON

t] (1) Made timely wriften solicitation to identified MBEs and WBEs for utilization of goods and/or services;
and provided MBEs and WBEs with a timely oppoftuniiy to review and obtain relevani specifications,

terms and conditions of the proposal to enable MBEs and WBEs to prepare an informed response to
solicitation, (Attacn of copy written solicitations made)

tr (2) Used the services and assistance of the Office of Contract Compliance staff. (Please explain)

I I (3) Timely notified and used the services and assistance of community, minority and women business

organizations. ffiach of copy wriften solicitations made)

fl (4) Followed up on initial solicitaiion of MBEs and WBEs to determine if firms are interested in doing

business. (Attach supporting documentation)

t] (5) Engaged MBEs & WBEs for direct/indirect participation. (Please explain)

D. OTHER RELEVANT INFORilIATION

Attach any other documentation relative to Good Faith Efforts in complying with MBE/YVBE participation

M/WBE Reduction/Waiver Request - Form 3 Revised: 0t/29/t4



PETITION FOR WAIVER of MBE/WBE PARTICIPATION (sEcTloN 3)

(coNTTNUED)

B. REASON FOR FULL/REDUCTION WAIVER REQUEST

(4) WorkForce Software is requesting a waiver forthe lnteractive Voice Response (lVR)

implementation because it is proprietary service and integration with our paftner firm XlO. The
IVR product and implementation services are not available on the open market other than by
our firm and X/O.

c. GooD FATTH EFFORTS TO OBTATN MBE/WBE pARTtCtpATtON

Due to the fact the IVR services are completely proprietary, WorkForce Software has not

engaged any M/WBE participation.

Note: This M/WBE waiver does not impact the commitments WorkForce Software has already made on

the overall Time & Attendance lmplementation project (Contract #11-53-051-).
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EXHIBIT 3

Evidence of Insurance



-/{1
ACORif@ CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DDIYYYY)

9t16t2015
THIS CERT]FICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFIGATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF TNSURANCE DOES NOT CONSTTTUTE A CONTRACT BETWEEN THE |SSU|NG INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.
IMPORTANT: lf the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. lf SUBROGATION lS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endoniement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).

PRODUCER

lylant Group lnc - Ann Arbor
24 Frank Lloyd Wright Dr J4100
\nn Arbor Ml 48105

CONTAGT
NAMF:

l',|'lP\t- .*,.zaz-7ai-a^aa I Ii)A ".'.E.MAIL

INSURER'S} AFFORDING COVERAGE NAIC #

n .Qlarhlal lncr rranna /'amnanrr 10045
rNsuRED woRKF_1
WorkForce Software, LLC
38705 Seven Mile Road, Ste 300
Livonia Ml 48152

rNsuRER B :Berklev National lns Co l8ql
rNsuRER c :l lovds of I onrlon
INSURER D :

INSURER E :

INSURER F

COVERAGES CERTIFICATE NUMBER: 1BS2O7 SS2 REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSUMNCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWTHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WTH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSUMNCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHO\AN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR
ITR rYPE OF INSURANCE INSF WVO POLICY NUMBER

POLICY EFF
,MM/NN/YYYYI

POL'GY EXP
IMM/T}]IIYYYYI LIMITS

GEI

X ] 
"orra*a,o, 

oaNERAL LrABrLrry

[l ..o,r.-roo. lil o".r*
l

TCP7001 087 7t21t2015 712112016 EACH OCCURRENCE $1.000.000
DAMAGE TO REN I LIJ
PREMISES f Ea occuren@) sl 000.000

MED EXP (Anv one pereon) s10 000

PERSONAL & ADV INJURY $1 000 000

GENERAL AGGREGATE $2 000 000

GE] ,l'L AGGREGATE LIMIT APPLIES PER

I ro,-,"" l- 
-l 

?5.9; li-] .o"
PRODUCTS - COMP/OP AGG $2,000,000

$

AU' IOMOBILE LIABILITY
I

I nruv auro
IALLOWNED I ISCHEDULED
JAUToS I iAUToS
I ] I NON-OWNED
IHIREDAUTOS ] IAUToS1f'-lItl

TCP7001 087 7t21t2015 7 t21t2016 UOMBINEU !iINGLE LIMII
(Fa amident) I OOO OOO

BODILY INJURY (Per person)

BODILY INJURY (Per amident) $

PROPERTY DAiI/IAGE $

$

UMBRELLA LIAB

EXCESS LIAB

X I occun
CLAIMS-l\ilADE

TCP7001 087 7t2112015 712112016 EACH OCCURRENCE s25.000.000

AGGREGATE $25,000,000

DFD lX I orr.*r,.,.*roooo $

WORKERS COMPENSATION
AND EMPLOYERS',L|AB|LTW Y/ N
ANY PROPRIETOR/PARTNER/EXECUTIVE T-----']
oFFIcER/MEMBER EXcLUDED? L ](Mandatory in NH)
lf yes, describe under
nFqaPlpTlnN ntr nDFAATlnNle h6r^ur

N/A

TWC7001088 71211201s 7 t21t2016 w I MtC STATU-
^ lToRY ilMrrs

OTH.
]ER

E,L, EACH ACCIDENT $1.000.000

E L DISEASE - EA EMPLOYEE $ 1 .000.000

E L DISEASE - POLICY LIMIT $1.000.000

E&O / Privacy (aka Cyber) usc2672213 9t4t2015 9t4t2016 810,000,000 Aggregate Limit

DESCRIPTIONOFOPERATIONS/LOCATIONS/VEHICLES (AttachACORDl0l,AdditionalRemart(sschedule,ifmorespaceisrequired)

_1ceps Umbrella, lnsurer F, Continental Casualty Company, 1604652387, 7121t151o7t21116; $4,000,0001imit
Ihe Errors & Omissions insurance referenced above inclurjes Cyber/Privacy Liability. For General Liability, Cook County, its officials,
lmployees and agents are an additional insured on a primary and non-contiibuting basis per written contract with the insured

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE wlLL BE DELIVERED IN
ACCORDANCE W|TH THE POLICY PROVISIONS.Cook Cgunty, ifs officials, employees and agents

118 N Clark St
Chicago lL 60602 AUTHORIZED REPRESENTATIVE

" /rt
lfitJJw-YW

#
@ 1988-2010 AGORD CORPORATION. All rights reserved.

ACORD 25 (2010t0s) The ACORD name and logo are registered marks of ACORD
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EXHIBIT 4

Identifi cation of Subcontractor/Supplier/Subconsultant Form



Coot( County
Offlce of the Chlel Procursment Olllcs;

ldendfcathn of Subcotrt octol6uppllerlSubconeultmt Form

Ih€ 8tsdor/PropoBerrRespondant ftha Contracro{ urill tully oomplals 6nd ercolh rrd sibmlt an ldentfrcatlon of
$bcmtiadorr$splier/Subconrultant Fonn ('18F1 wllh Each Bld, Request hr Bopoml, end Rcquoct lbr
Quallfiqton' rirr con&rctor muot con$& lhi !3F lor *ch 8r&conaesbr' suPpllal d Eubaoicu[rntuhlsh
cha[ br u.cd cr lha ConhrEt ln he weil t]st thel? are any drangoE in the utllzathn of 8uboontltrlo.E,
Supfltsrs or SuDcoruultEntq the Contrador muet frb an updabd lSF.

Tho subcmiactull ln noroy hld€rthe $Scontraftrr$pdhrlSuboneulbntfom malnhlnlng ]ts pttgiIess on ely
oher oontract on whlch lt ls i&trer a Subcontractor/Supglleilsubconsutmt or prlmapal conlrador. Thie disclosfie i6
msdr wlih ths undsrEfiandlng that be Cor{ractor li not under any ciroJmstArEos r€tlared sf its ab[i[ss and
obligations, ard le respon$blCfor the oqanlzatlon, p€rlbmarce, and quality otsurk. fhlr totm doq no1-8pntova
eny propo*d cheigbr, lcvLlorg or moOtficrUohr to0te coflFretrpprovrd IIEEIIBE Wltsedon Phn' Any
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SECTION 1

INSTRUCTIONS FOR COMPLETION OF
ECONOMIG DISCLOSURE STATEMENT AND EXECUTION DOCUMENT

This Economic Disclosure Statement and Execution Document ("EDS') is to be completed and executed
by every Bidder on a County contract, every Proposer responding to a Request for Proposals, and every
Respondent responding to a Request for Qualifications, and others as required by the Chief Procurement
Officer. The execution of the EDS shall serye as the execution of a contract awarded by the County. The
Chief Procurement Officer reserves the right to request that the Bidder or Proposer, or Respondent
provide an updated EDS on an annual basis.

Definitions. Terms used in this EDS and not otherwise defined herein shall have the meanings given to
such terms in the lnstructions to Bidders, General Conditions, Request for Proposals, Request for
Qualifications, as applicable.

Affiliate means a person that directly or indirectly through one or more intermediaries, Controls is
Controlled by, or is under common Control with the Person specified.

Applicanf means a person who executes this EDS.

Bidder means any person who submits a Bid.

Code means the Code of Ordinances, Cook County, lllinois available on municode.com.

Contract shall include any written document to make Procurements by or on behalf of
Cook County.

Contractor or Contracting Party means a person that enters into a Contract with the
County.

Control means the unfettered authority to directly or indirectly manage governance,
administration, work, and all other aspects of a business.

EDS means this complete Economic Disclosure Statement and Execution Document,
including all sections listed in the lndex and any attachments.

Joint Venture means an association of two or more Persons proposing to perform a for-
profit business enterprise. Joint Ventures must have an agreement in writing specifying
the terms and conditions of the relationship between the partners and their relationship
and respective responsibility for the Contract

Lobby or lobbying means to, for compensation, attempt to influence a County official or
County employee with respect to any County matter.

Lobbyist means any person who lobbies.

Person or Persons means any individual, corporation, partnership, Joint Venture, trust,
association, Limited Liability Company, sole proprietorship or other legal entity.

Prohibited Acls means any of the actions or occurrences which form the basis for
disqualification under the Code, or under the Certifications hereinafter set forth.

Proposal means a response to an RFP.

Proposer means a person submitting a Proposal.

Response means response to an RFQ.

Respondent means a person responding to an RFQ.

RFP means a Request for Proposals issued pursuant to this Procurement Code.

RFQ means a Request for Qualifications issued to obtain the qualifications of interested parties.

EDS-i 8t2015



INSTRUCTIONS FOR COMPLETION OF
ECONOMIC DISCLOSURE STATEMENT AND EXECUTION DOCUMENT

Section 1: lnstructions. Section 1 sets forth the instructions for completing and executing this EDS.

Section 2: Certifications. Section 2 sets forth certifications that are required for contracting parties under
the Code and other applicable laws. Execution of this EDS constitutes a warranty that all the statements
and certifications contained, and all the facts stated, in the Certifications are true, correct and complete as
of the date of execution.

Section 3: Economic and Other Disclosures Statement. Section 3 is the County's required Economic
and Other Disclosures Statement form. Execution of this EDS constitutes a warranty that all the
information provided in the EDS is true, correct and complete as of the date of execution, and binds the
Applicant to the warranties, representations, agreements and acknowledgements contarned therein.

Required Updates. The Applicant is required to keep all information provided in this EDS current and
accurate. ln the event of any change in the information provided, including but not limited to any change
which would render inaccurate or incomplete any certification or statement made in this EDS, the
Applicant shall supplement this EDS up to the time the County takes action, by filing an amended EDS or
such other documentation as is required.

Additional lnformation. The County's Governmental Ethics and Campaign Financing Ordinances
impose certain duties and obligations on persons or entities seeking County contracts, work, business, or
transactions, and the Applicant is expected to comply fully with these ordinances. For further information
please contact the Director of Ethics at (312) 603-4304 (69 W. Washington St. Suite 3040, Chicago, lL
60602) or visit the web-site at cookcountyil.gov/ethics-board-of.

Authorized Signers of Contract and EDS Execution Page. lf the Applicant is a corporation, the
President and Secretary must execute the EDS. ln the event that this EDS is executed by someone other
than the President, attach hereto a certified copy of that section of the Corporate By-Laws or other
authorization by the Corporation, satisfactory to the County that permits the person to execute EDS for
said corporation. lf the corporation is not registered in the State of lllinois, a copy of the Certificate of
Good Standing from the state of incorporation must be submitted with this Signature Page.

lf the Applicant is a partnership or joint venture, all partners or joint venturers must execute the EDS,
unless one partner or joint venture has been authorized to sign for the partnership or joint venture, in
which case, the partnership agreement, resolution or evidence of such authority satisfactory to the Office
of the Chief Procurement Officer must be submitted with this Signature Page.

lf the Applicant is a member-managed LLC all members must execute the EDS, unless otherwise
provided in the operating agreement, resolution or other corporate documents. lf the Applicant is a
manager-managed LLC, the manager(s) must execute the EDS. The Applicant must attach either a
certified copy of the operating agreement, resolution or other authorization, satisfactory to the County,
demonstrating such person has the authority to execute the EDS on behalf of the LLC. lf the LLC is not
registered in the State of lllinois, a copy of a current Certificate of Good Standing from the state of
incorporation must be submitted with this Signature Page.

lf the Applicant is a Sole Proprietorship, the sole proprietor must execute the EDS.

A "Partnership" "Joint Venture" or "Sole Proprietorship" operating under an Assumed Name must be
registered with the lllinois county in which it is located, as provided in 805 ILCS 405 (2012), and
documentation evidencing registration must be submitted with the EDS.

EDS-ii 8t201s



A.

SECTION 2

CERTIFICATIONS

THE FOLLOWING CERTIFICATIONS ARE MADE PURSUANT TO STATE LAW AND THE CODE. THE APPLICANT IS CAUTIONED
TO CAREFULLY READ THESE CERTIFICATIONS PRIOR TO SIGNING THE SIGNATURE PAGE. SIGNING THE SIGNATURE
PAGE SHALL CONSTITUTE A WARRANry BY THE APPLICANT THAT ALL THE STATEMENTS, CERTIFICATIONS AND
INFORMATION SET FORTH WITHIN THESE CERTIFICATIONS ARE TRUE, COMPLETE AND CORRECT AS OF THE DATE THE
SIGNATURE PAGE IS SIGNED. THE APPLICANT IS NOTIFIED THAT IF THE COUNTY LEARNS THAT ANY OF THE
FOLLOWING CERTIFICATIONS WERE FALSELY MADE, THAT ANY CONTRACT ENTERED INTO WITH THE APPLICANT SHALL
BE SUBJECT TO TERMINATION.

PERSONS AND ENTITIES SUBJECT TO DISQUALIFICATION

No person or business entity shall be awarded a contract or sub-contract, for a period of five (5) years from the date of
conviction or entry of a plea or admission of guilt, civil or criminal, if that person or business entity:

1) Has been convicted of an act committed, within the State of lllinois, of bribery or attempting to bribe an officer or
employee of a unit of state, federal or local government or school district in the State of lllinois in that officer's or
employee's official capacity;

2) Has been convicted by federal, state or local government of an act of bid-rigging or attempting to rig bids as deflned
in the Sherman Anti-Trust Act and Clayton Act. Act. 15 U.S.C. Section 1 et seq.;

3) Has been convicted of bid-rigging or attempting to rig bids under the laws of federal, state or local government;

4) Has been convicted of an act committed, within the State, of price-fixing or attempting to fix prices as defined by the
Sherman Anti-Trust Act and the Clayton Act. 15 U.S.C. Section 1, ef seg.;

5) Has been convicted of price-fixing or attempting to fix prices under the laws the State;

6) Has been convicted of defrauding or attempting to defraud any unit of state or local government or school district
within the State of lllinois,

7) Has made an admission of guilt of such conduct as set forth in subsections (1) through (6) above which admission is
a matter of record, whether or not such person or business entity was subject to prosecution for the offense or
offenses admitted to; or

8) Has entered a plea of nolo contendere to charge of bribery, price-fixing, bid-rigging, or fraud, as set forth in sub-
paragraphs (1) through (6) above.

ln the case of bribery or attempting to bribe, a business entity may not be awarded a contract if an official, agent or employee
of such business entity committed the Prohibited Act on behalf of the business entity and pursuant to the direction or
authorization of an officer, director or other responsible official of the business entity, and such Prohibited Act occurred wlthin
three years prior to the award of the contract. ln addition, a business entity shall be disqualified if an owner, partner or
shareholder controlling, directly or indirectly, 20% or more of the business entity, or an officer of the business entity has
performed any Prohibited Act within five years prior to the award of the Contract.

THE APPLICANT HEREBY CERTIFIES THAT:fhe Applicant has read the provisions of Section A, Persons and Entities
Subject to Disqualiflcation, that the Applicant has not committed any Prohibited Act set forth in Section A, and that award of
the Contract to the Applicant would not violate the provisions of such Section or of the Code.

BID-RIGGING OR BID ROTATING

THE APPLICANT HEREBY CERTIFIES THAT: ln accordance with 720 ILCS 5/33 E-11, neither the Applicant nor any
Affiliated Entity is barred from award of this Contract as a result of a conviction for the violation of State laws prohibiting bid-
rigging or bid rotating.

DRUG FREE WORKPLACE ACT

THE APPLICANT HEREBY CERTIFIES THAT:The Applicant will provide a drug free workplace, as required by (30 ILCS 580/3).

B.

c.
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D.

E.

F.

G.

DELINQUENCY IN PAYMENT OF TAXES

THE APPLICANT HEREBY CERTIFIES THAT: The Appticant is not an owner or a party responsible for the payment of any tax
or fee administered by Cook County, by a local municipatity, or by the tltinois Depaftment of Revenue, which such tax or fee is
delinquent, such as bar award of a contract or subcontract pursuant to the Code, Chapter 34, Secfion 34-171 .

HUMAN RIGHTS ORDINANCE

No person who is a party to a contract with Cook County ("County") shall engage in unlawful discrimination or sexual harassment
against any individual in the terms or conditions of employment, credit, public accommodations, housing, or provision of County
facilities, services or programs (Code Chapter 42, Section 42-30 et seq.).

ILLINOIS HUMAN RIGHTS AGT

THE APPLICANT HEREBY CERTIFIES THAT: lt is in compliance with the lttinois Human Rights Act (775 ILCS il2-105), and
agrees to abide by the requirements of the Act as paft of its contractual obligations.

|NSPECTOR GENERAL (COOK COUNry CODE, CHAPTER 34, SECTION 34-174 and Section 34-250)

The Applicant has not willfully failed to cooperate in an investigation by the Cook County lndependent lnspector General or to
report to the lndependent lnspector General any and all information concerning conduct which they know to involve corruption, or
other criminal activity, by another county employee or offlcial, which concerns his or her office of employment or County related
transaction.

The Applicant has reported directly and without any undue delay any suspected or known fraudulent activity in the County's
Procurement process to the Office of the Cook County lnspector General.

H. CAMPATGN CONTRTBUTIONS (COOK COUNTY CODE, CHAPTER 2, SECTTON 2-585)

THE APPLICANT CERTIFIES THAT: lt has read and shall comply with the Cook County's Ordinance concerning campaign
contributions, which is codified at Chapter 2, Division 2, Subdivision ll, Section 585, and can be read in its entirety at
mrw.municode.com.

G|FT BAN, (COOK COUNTY CODE, CHAPTER 2, SECTTON 2-574)

THE APPLICANT CERTIF|ES THAT: lt has read and shall comply with the Cook County's Ordinance concerning receiving and
soliciting gifts and favors, which is mdified at Chapter 2, Division 2, Subdivision ll, Section 574, and can be read in its entirety at
www.municode com.

LlvlNG WAGE ORDINANCE PREFERENCE (COOK COUNTY CODE, CHAPTER 34, SECTTON 34-160;

Unless expressly waived by the Cook County Board of Commissioners, the Code requires that a living wage must be paid to
individuals employed by a Contractor which has a County Contract and by all subcontractors of such Contractor under a County
Contract, throughout the duration of such County Contract. The amount of such living wage is annually by the Chief Financial
officer of the county, and shall be posted on the chief Procurement officer's website.

The term "Contract" as used in Section 4, l, of this EDS, specifically excludes contracts with the following:

Not-For Profit Organizations (defined as a corporation having tax exempt status under Section 501(C)(3) of the United
State lnternal Revenue Code and recognized under the lllinois State not-for -profit law);

Community Development Block Grants;

Cook CountyWorks Department;

Sheriffs Work Alternative Program, and

Department of Correction inmates.

J.

1)

3)

4)

s)
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CoNTRACT NO. 1514-151 00

SECTION 3

REQUIRED DISCLOSURES

1. DISCLOSURE OF LOBBYIST CONTACTS

List all persons that have made lobbying contacts on your behalf with respect to this contract:

Name

Theodore Brunswold

Address

500 N. Dearborn Slreet# 1O3O Chicaoo 11 6O610

Sarah Sheehan 500 N. Dearborn Slree.l# 1O3O Chicaoo ll 6O61O

2. LOCAL BUSINESS PREFERENCE STATEMENT (CODE, CHAPTER 34, SECTION 34-230)

Local business means a Person, including a foreign corporation authorized to transact business in lllinois, having a bona fide
establishment located within the County at which it is transacting business on the date when a Bid is submitted to the County, and
which employs the majority of its regular, full-time work force within the County. A Joint Venture shall constitute a Local Business if one
or more Persons that qualify as a "Local Business" hold interests totaling over 50 percent in the Joint Venture, even if the Joint Venture
does not, at the time of the Bid submiftal, have such a bona fide establishment within the County.

a) ls Applicant a "Local Business" as defined above?

Yes; No: x

b) lf yes, list business addresses within Cook County:

c) Does Applicant employ the majority of its regular full-time workforce within Cook County?

Yes: No: x

3. THE CHILD SUPPORT ENFORCEMENT ORDINANCE (CODE, CHAPTER 34, SEGT|ON 34-1721

Every Applicant for a County Privilege shall be in full compliance with any child support order before such Applicant is entitled to receive or
renew a County Privilege. When delinquent child support exists, the County shall not issue or renew any County Privilege, and may revoke
any County Privilege.

All Applicants are required to review the Cook County Affidavit of Child Support Obligations attached to this EDS (EDS-S) and
complete the Affidavit, based on the instructions in the Affidavit

EDS-3 8t2015



GoNTRACT NO. 1514-15100
4. REAL ESTATE OWNERSHIP DISCLOSURES.

The Applicant must indicate by checking the appropriate provision below and providing all required information that either:

a) The following is a complete list of all real estate owned by the Applicant in Cook County:

PERMANENT !NDEX NUMBER(S):

(ATTACH SHEET lF NECESSARYTO LTSTADDTTIONAL INDEX
NUMBERS)

OR:

b) x The Applicant owns no real estate in Cook County.

5. EXCEPTIONS TO CERTIFICATIONS OR DISCLOSURES.

lf the Applicant is unable to certiff to any of the Certifications or any other statements contained in this EDS and not explained elsewhere in
this EDS, the Applicant must explain below:

lf the letters, "NA", the word "None" or "No Response" appears above, or if the space is left blank, it will be conclusively presumed that the
Applicant certified to all certifications and other statements contained in this EDS.

EDS-4 812015



ooNTRACT NO. 1 514-1 51 00

GOOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT

The Cook County Code of Ordinances ($2-610 ef seg.) requires that any Applicant for any County Action must disclose information
concerning ownership interests in the Applicant. This Disclosure of Ownership lnterest Statement must be completed with all information
current as of the date this Statement is signed. Furthermore, this Statement must be kept current, by filing an amended Statement, until
such time as the County Board or County Agency shall take action on the application. The informaiion cbntained in this Statement will
be maintained in a database and made available for public viewing.

lf you are asked to list names, but there are no applicable names to list, you must state NONE. An incomplete Statement will be returned
and any_action regarding this contract will be delayed. A failure to fully 

-comp[ 
with the ordinance may iesult in the action taken by the

County Board or County Agency being voided.

"Applicant'means any Entity or person making an application to the County for any County Action.

"County Action" means any action by a County Agency, a County Department, or the County Board regarding an ordinance or
ordinance amendment, a County Board approval, or other County agency approval, with respect to contracts, ieases, or sale or
purchase of real estate.

"Person" "Entity" or "Legal Entity'means a sole proprietorship, corporation, partnership, association, business trust, estate, two or
more_persons having a joint or common interest, trustee of a land trust, other commercial or legal entity or any beneficiary or
beneficiaries thereof.

This Disclosure of Ownership lnterest Statement must be submitted by :

1. An Applicant for County Action and

2. A Person that holds stock or a beneficial interest in the Applicant and is listed on the Applicant's Statement (a "Holder'') must file a
Statement and complete #1 only under Ownership lnterest Declaration.

Please print or type responses clearly and legibly. Add additional pages if needed, being careful to identify each portion of the form to
which each additional page refers.

This Statement is being made by the Ix ] Applicant or [ ] StockiBeneficial lnterest Holder

This Statement is an:

Identifying lnformation:

Name WorkForce Software. LLC

[ ] Original Statement or I x]Amended Statement

Street Address: 38705 Seven Mile Rd. Suite 300

FEIN NO.: 45-386-2733

City: Livonia State: Ml Zip Code: 48152

Phone No.: 734-542-4100 Fax Number: 734-542-0635 Emait:

Cook County Business Registration Number:
(Sole Proprietor, Joint Venture Partnership)

Corporate File Number (if applicable):

Form of Legal Entity:

t ] SoleProprietor t I Partnership t ] Corporation t ] TrusteeofLandTrust

t 1 BusinessTrust t 1 Estate t ] Association t ] Jointventure

I x ] Othet (describe) Limited Liabititv Companv
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CoNTRACT NO. 1514-151 00
Ownership lnterest Declaration:

1. List the name(s), address, and percent ownership of each Person having a legal or beneficial interest (including ownership) of
more than five percent (5%) in the ApplicanUHolder.

Name Address percentage lnterest in
ApplicanUHolder

lnsight Wildcat Holdings. LLC 1114 Avenue of the Americas. 36 th Floor. New York. NY 10036 79.93%

CKC Holdings, lnc 38705 Seven Mile Rd. Suite 3OO, Livonia Mt 48150 20.07%

2- lf the interest of any Person listed in (1) above is held as an agent or agents, or a nominee or nominees, list the name and
address of the principal on whose behalf the interest is held.

Name of AgenUNominee Name of principal principal's Address

3. ls the Applicant constructively controlled by another person or Legal Entity? [ ] Yes I x ] No

lf yes, state the name, address and percentage of beneficial interest of such person, and the relationship under which such
control is being or may be exercised.

Name Address Percentage of Relationship
Beneficial lnterest

Corporate Officers, Memberc and Partners lnformation:

For all corporations, list the names, addresses, and terms for all corporate officers. For all limited liability companies, list the names,
addresses for all members. For all partnerships and joint ventures, list the names, addresses, for each partner or joint venture.

Name Address Title (specify title of Term of Office
Office, or whether manager
or partner/joint venture)

Declaration (check the applicable box):

I x ] I state under oath that the Applicant has withheld no disclosure as to ownership interest in the Applicant nor reserved
any information, data or plan as to the intended use or purpose for which the Applicant seeks County Board or other County

Agency action.

I ] I state under oath that the Holder has withheld no disclosure as to ownership interest nor reserved any information required to
be disclosed.
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CoNTRACT NO.'t 514-151 00

COOK GOUNTY DTSCLOSURE OF OWNERSHIP INTEREST STATEMENT SIGNATURE PAGE

t{oe-/,v/ Ceo
tative (please print or type) Title

mmorini@workforcesoftware.com
E-mailaddress

Subscribed to and sworn before me
this I l/ day of 3 ,2olb

z/tz/ttr6
u-d" '

734-542-4100
Phone Number

*",,"ffiilk1Tilm
nrcor'9"o.YilTit-rylii,
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WorkForce Software, LLC

Officers and Directors
President Michael Morini 38705 Seven Mile Road. Suite 300. Livonia Ml 48152
Vice President N/A
Secretary Chris Herter 38705 Seven Mile Road, Suite 300, Livonia M|48152
Treasurer Bob Feller 38705 Seven Mile Road. Suite 300. Livonia Ml 48152
Director Kevin Choksi 38705 Seven Mile Road, Suite 300, Livonia M|48152
Director Rvan Hinkle 1114 Avenue of the Americas, 36th Floor, New York, NY 10036
Director Ross Devor 11 14 Avenue of the Americas, 36th Floor, New York, NY 10036
Director Peter Sobiloff 1114 Avenue of the Americas, 36th Floor, New York, NY 10036
Director Betsv Adkins 1114 Avenue of the Americas. 36th Floor. New Yok, NY 10036



ooNTRACT NO. 1514-1 51 00

COOK COUNTY BOARD OF ETHICS
69 W. WASHTNGTON STREET, SUITE 3O4O

CHICAGO, ILLINOIS 60602
3 12/ 603-4304 Offrce 3 l2l 603-9988 F ax

FAMILIAL RELATIONSHIP DISCLOSURE PROVISION

Nepotism Disclosure Requirement:

Doing a significant amount of business with the County requires that you disclose to the Board of Ethics the existence of any familial
relationships with any County employee or any person holding elective office in the State of Illinois, the County, or in any municipality
within the County. The Ethics Ordinance defines a significant amount of business for the purpose of this disclosure requirement as

more than $25,000 in aggregate County leases, contracts, purchases or sales in any calendar year.

If you are unsure of whether the business you do with the County or a County agency will cross this threshold, err on the side of caution
by completing the attached familial disclosure form because, among other potential penalties, any person found guilty of failing to make
a required disclosure or knowingly filing a false, misleading, or incomplete disclosure will be prohibited from doing any business with
the County for a period of three years. The required disclosure should be filed with the Board of Ethics by January 1 of each calendar
year in which you are doing business with the County and again with each bid/proposaUquotation to do business with Cook County.
The Board of Ethics may assess a late filing fee of $100 per day after an initial 30-day grace period.

The person that is doing business with the County must disclose his or her familial relationships. If the person on the County lease or
contract or purchasing from or selling to the County is a business entity, then the business entity must disclose the familial relationships
of the individuals who are and, during the year prior to doing business with the County, were:

o its board ofdirectors,
o its officers,
o its employees or independent contractors responsible for the general administration of the entity,
o its agents authorizedto execute documents onbehalfofthe entity, and
o its employees who directly engage or engaged in doing work with the County on behalf of the entity.

Do not hesitate to contact the Board of Ethics at (312) 603-4304 for assistance in determining the scope of any required familial
relationship disclosure.

Additional Definitions:

"Familial relationship" means a person who is a spouse, domestic partner or civil union partner of a County employee or State, County
or municipal official, or any person who is related to such an employee or official, whether by blood, marriage or adoption, as a:

tr Parent
n child
n Brother
! Sister
! Aunt
n Uncle
l l Nrece
n Nephew

n Grandparent
tr Grandchild
n Father-in-law
tr Mother-in-law
! Son-inJaw
! Daughter-in-law
n Brother-in-law
! Sister-in-law

! Stepfather
! Stepmother
n Stepson
n Stepdaughter
! Stepbrother
n Stepsister
n Half-brother
tr Half-sister

EDS-9 8120'15



ooNTRACT NO. 1514-1 51 00
COOK COUNTY BOARD OF ETHICS

FAMILIAL RELATIONSHIP DISCLOSTJRE FORM

A. PERSON DOING OR SEEKING TO DO BUSINESS WITH THE COUNTY

Name of Person Doing Business with the County: Workforce Software. LLC

Address of Person Doing Business with the County: 38705 Seven Mile Rd. Suite 300 Livonia MI 48152

Phone number of Person Doing Business with the County: 734-542-4100

Email address of Person Doing Business with the County:

If Person Doing Business with the County is a Business Entrty, provide the name, title and contact information for the individual
completing this disclosure on behalf of the Person Doing Business with the County:

Michael Morini. CEO - 7 3 4-5 42-4 1 00

B. DESCRIPTION OF BUSINESS WITH THE COUNTY
Append additional pages as needed andfor eachCounty lease, contract, purchase or sale sought and/or obtained
during the calendar year ofthis disclosure (or the proceeding calendar year ifdisclosure is made on January 1),
identifu:

The lease number, contract number, purchase order number, request for proposal number and/or request for qualification
number associated with the business you are doing or seeking to do with the County:

Contract No. 1514-15 100

The aggregate dollar value of the business you are doing or seeking to do with the County: $

The name, title and contact information for the County official(s) or employee(s) involved in negotiating the business you are
doing or seeking to do with the County:

The name, title and contact information for the County official(s) or employee(s) involved in managing the business you are

doing or seeking to do with the County:

C. DISCLOSURE OF FAMILIAL RELATIONSHIPS WITH COUNTY EMPLOYEES OR STATE. COUNTY OR
MUNICIPAL ELECTED OF'FICIALS

Check the box that applies and provide related information where needed

E The Person Doing Business with the County is an individual and there is no familial relationship between this individual
and any Cook County employee or any person holding elective office in the State of Illinois, Cook County, or any
municipality within Cook County.

tr The Person Doing Business with the County is a business entity and there is no familial relationship between any member
of this business entity's board of directors, officers, persons responsible for general administration of the business entity,
agents authorizedto execute documents on behalf of the business entity or employees directly engaged in contractual work
with the County on behalf of the business entity, and any Cook County employee or any person holding elective office in the
State of Illinois, Cook County, or any municipalrty within Cook County.

EDS.1O 8t2015



CoNTRACT NO. 1 514-1 5100
COOK COUNTY BOARD OF ETHICS

F'AMILIAL RELATIONSHIP DISCLOSURE FORM

E The Person Doing Business with the County is an individual and there is a familial relationship between this individual
and at least one Cook County employee and/or a person or persons holding elective office in the State of Illinois, Cook
County, and/or any municipality within Cook County. The familial relationships are as follows:

Name of Individual Doing Name of Related County Title and Position of Related Nature of Familial
Business with the County Employee or State, County or County Employee or State, County Relationship*

Municipal Elected Offrcial or Municipal Elected Offrcial

If more space is needed, attqch qn additionql sheet following the above format.

tr The Person Doing Business with the County is a business entity and there is a familial relationship between at least one

member of this business entity's board of directors, officers, persons responsible for general administration of the business
entity, agents authorized to execute documents on behalf of the business entity and/or employees directly engaged in
contractual work with the County on behalf of the business entity, on the one hand, and at least one Cook County employee
andlor a person holding elective office in the State of Illinois, Cook County, and/or any municipality within Cook County, on
the other. The familial relationships are as follows:

Name of Member of Board Name of Related County Title and Position of Related Nature of Familial
of Director for Business Employee or State, County or County Employee or State, County Relationship'
Entity Doing Business with Municipal Elected Official or Municipal Elected Offrcial
the County

Name of Officer for Business Name of Related County Title and Position of Related Nature of Familial
Entity Doing Business with Employee or State, County or County Employee or State, County Relationshipt
the County Municipal Elected Offtcial or Municipal Elected Official

EDS-11 8t2015



Name of Person Responsible
for the General
Administration of the
Business Entity Doing
Business with the County

Name of Agent Authorized
to Execute Documents for
Business Entity Doing
Business with the County

Name of Employee of
Business Entity Directly
Engaged in Doing Business
with the County

Name of Related County
Employee or State, County or
Municipal Elected Official

Title and Position of Related
County Employee or State, County
or Municipal Elected Official

CoNTRACT NO. 1514-15'r 00
Nature of Familial
Relationship-

Name of Related County
Employee or State, County or
Municipal Elected Offrcial

Title and Position of Related Nature of Familial
County Employee or State, County Relationship'
or Municipal Elected Official

Name of Related County
Employee or State, County or
Municipal Elected Official

Title and Position of Related Nature of Familial
County Employee or State, County Relationship-
or Municipal Elected Official

If more space is needed, attach an additional sheet following the above format.

provided on this disclosure form is accurate and complete. I
law, including but not limited to fines and debarment.

3
Signature of Recipient

SUBMIT COMPLETED FORM TO: Cook County Board of Ethics
69 West Washington Street, Suite 3040, Chicago, Illinois 60602
Office (3 12) 603-4304 - Fax (3 12) 603-9988
CookCounty. Ethics@cookcountyil. gov

' Spouse, domestic partler, civil union parher or parent, child, sibling, aunt, uncle, niece, nephew, grandparent or grandchild
by blood, marriage (i.e. n laws and step relations) or adoption.
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ooNTRACT NO. 1514-15100
SECTION 4

COOK COUNTY AFFIDAVIT FOR WAGE TIIEFT ORDINANCE

"Contract'means any written document to make Procurements by or on behalf of Cook County.

"Person" means any individual, corporation, partnership, Joint Venture, trust, association, limited liability company, sole proprietorship or other legal entity.

"Procurement'means obtaining supplies, equipment, goods, or services of any kind.

"Substantial Ownel' means any person or persons who own or hold a twenty-five percent (25o/o) or more percentage of interest in any business entity seeking
a County Privilege, including those shareholders, general or limited partners, beneficiaries and principals; except where a business entity is an individual or
sole proprietorship, Substantial Owner means that individual or sole proprietor.

All Persons/Substantial Owners are required to complete this affidavit and comply with the Cook County Wage Theft Ordinance before any Contract is awarded.
Signature of this form constitutes a certification the information provided below is correct and complete, and that the individual(s) signing this form has/have

I. Contract Information:

Contract Number: Contract No. 1 514-151 00

County Using Agency (requestin g Procurement) : Cook Corrntv

Person/Substantial Owner lnformation:

Person (Corporate Entity Name): WorkForce Software. LLC

Substantial Owner Complete Name:

FE|N# 45-386-2733

Date of Birth:

Street Address: 38705 Seven Mile Rd. Srrite 300

E-mail address:

City: Livonia State: Ml Zip: 48'152

Home Phone: L7U) 542-4100 Driver's License No:

!ll. Compliance with Wage Laws:

Within the past five years has the Person/Substantial Owner, in any judicial or administrative proceeding, been convicted of, entered a
plea, made an admission of guilt or liability, or had an administrative finding made for committing a repeated or willful violation of any of
the following laws:

lllinois Wage Payment and Collection Act, 820 ILCS 1 t S/t ef seg., NO

lllinois Minimum Wage Act, 820 ILCS 105/1 ef seg., NO

lllinois Wotuer Adjustment and Retraining Notification Act, 820 ILCS 65/1 ef seg., NO

Employee Classification Act, 820 ILCS 185/1 et seq., NO

Fair Labor Standards Act of 1938, 29 U.S.C. 201, et seg., NO

Any comparable state statute or regulation of any state, which govems the paymenf of wages NO

lf the Person/Substantial Owner answered "Yes" to any of the questions above, it is ineligible to enter into a Contract with Cook County,
but can request a reduction or waiver under Section lV.
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CoNTRACT NO. 1514-1 5't 00

IV. Request for Waiver or Reduction

lf Person/Substantial Owner answered "Yes" to any of the questions above, it may request a reduction or waiver in accordance
with Section 34-179(d), provided that the request for reduction of waiver is made on the basis of one or more of the following
actions that have taken place:

There has been a bona fide change in ownership or Contro! of the inetigibte Person or Substantial Owner
YES orIVO

Disciplinary action has been taken against the individual(s) responsible for the acts giving nse fo the viotation
YES orNO

Remedial action has been taken to prevent a recuffence of the acts giving rise to the disqualification or default
YES orAIO

Other factors that the Person or Substantial Owner believe are relevant.
YES or NO

The Person/Substantial Owner must submit documentation to support the basis of its request for a rcduction or waiver. The Chief
Procurement Officer reserues the iaht to make additional inouiies and request additional documentation.

V. Affirmation
that all statements contained in the Affidavit are true, accurate and complete.

Name of Person signing (Print): Michael Morini Title: CEO

* a^y or (7{2-a.n-e 4 ,20 1[-
Public Signature Notary Seal

information is subjecf to verification prior to the award of the Contract,

The

Subscribed and sworn to before me this
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CoNTRACT NO. 1514-151 00
SECTION 5

CONTRACTAND EDS EXECUTION PAGE
PLEASE EXECIJTE THREE ORIGINAL PAGES OF EDS

The Applicant hereby certifies and warrants that all of the statements, certifications and representations set forth in this EDS are true,
complete and correct; that the Applicant is in full compliance and will continue to be in compliance throughout the term of the Contract or
County Privilege issued to the Applicant with all the policies and requirements set forth in this EDS; and that all facts and information provided
by the Applicant in this EDS are true, complete and correct. The Applicant agrees to inform the Chief Procurement Officer in writing if any of
such statements, certifications, representations, facts or information becomes or is found to be untrue, incomplete or inconect during the
term of the Contract or County Privilege.

Execution by Corporation

Corporation's Name President's Printed Name and Signature

Telephone Email

Secretary Signature

Workforce Software. LLC

Date

LLC Name:

;i'z /E/.'{e/6 734-542-4100, mmorini@workforcesoftware.com
Telephone and Email

Execution by Partnership/Joint Venture

*Member/Manager Printed Name and Signature

Partnership/Joint Venture Name "Partner/Joint Venturer Printed Name and Signature

Date Telephone and Email

Execution by Sole Proprietorship

Printed Name Signature Assumed Name (if applicable)

Date

Subscribed and sworn to before me this

/? oayot 3 ,ro4

Telephone and Email

*lf the operating agreement, partnership agreement or governing documents requiring execution by multiple members, m'anagers,
partners, or joint venturers, please complete and execute additional Contract and EDS Execution Pages. -. 

r,
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Defswsre PAGE

Tfrc first State

I, ,JrEYREY W. BULLOCK, SECR.ErIAY O? STATE OE THE STATE

DET.AWA.P.E, DO EEF.EBY CERTT,,y TIIAT "WORK?ORCE SOflTWARE, LLC"

DULY FORMED UNDER TEE I.AWS OF THE STATE OF DEIAWANZ E}'D T5

GOOD STANDTNG AI$D HAS A LEGAL EXISTENCE NOT I-IAVING BEEN

CANCELLED OR REVOKED .90 I'AA AS THE RECORD.' OE THIS OFNCE

AND TS DALY AATHORIZED TO ?RAN.SACT BUS.TNESS.

sEow

FOLLOWING DOCUMENTS EAVE BEEN FTWD:

:ERTTETCATE OF CONVERSTON, CHANGTNG .rrs rAI{E EROM "WORK?ORCE

SOFTWARE INC." TO "WORT(r,ORCE SOFTWAREI LLC", FILED TITE

rwEl[tY-sECoND DAY oF N0IE|MBER, A'D' 2077, AT 72:02 o'clocK P'a'

C;ERTIrICATE OF r'.ORMATTON, FILED THE TWSNTY-SECOND DAv Of

NOVEMBER, A.D. 2077, AT 72:02 OICLOCK P.*T.

N{D I DO EEP.EBY rdRTHER CERTIIIr TEAT THE AYORESATD

CERTI].ICATSS E"R.g TEE ONLY CERTIFICATES ON RECORD OF THE

ATORE.SAID LIMITED LIABILITY COMP/uiIY, NWORKI.oRCE SOI]IWAf.r, LLC".

AND T W HEREBY rIIRTHEX CERTIr'Y TEAT THE ANNOAL TA){ES I]AVE

BEEN PAID TO DATE.

OF

r5

IN

s06e477 8370

750 6s 64 92

)ell.ey w. Bullock, secretary of state
oN: 2392547

you Mv v€rify thj.s certificata online
a t cori. d,e latbra. qov/.utllw!. s}ttnl

DATE:05-79-75



UNANIMOUS WRITTEN CONSENT OF
THE BOARD OF DIRECTORS OF
WORKFORCE SOFTWARE, LLC

OCTOBER 6,2015

THE UNDERSIGNED, being all of the directors (the "Board") of WorkForce Software,
LLC ("WFS" or the "Company"),flWa WorkForce Software Inc., acting pursuant to Section l8-
404(d) of the Delaware Limited Liability Company Act and Section 7 A@) of the Third Amended
and Restated Operating Agreement ofthe Company (the "Operating Agreement"), hereby consent,
approve and adopt the following resolutions as if duly adopted at a meeting of the Board, waiving
any objections to notice or quorum.

WHEREAS, the Board would like to appoint a new Chief Executive Officer ("CEO") and
President of the Company; and

WHEREAS, the Board would like to appoint a new director to the Board.

NOW THEREFORE, the following resolutions are hereby adopted:

RESOLVED, that effective immediately Kevin Choksi hereby resigns from his positions

as CEO and President of WFS.

RESOLVED FURTHER, that effective immediately Michael Morini is hereby elected as

the new CEO and President of WFS to serye until his successor shall be duly appointed,

unless he resigns, is removed from office or is otherwise disqualified from serving as CEO
or President.

RESOLVED FURTHER, that Kevin Choksi shall remain a Board member to serve until
his successor shall be duly appointed, unless he resigns, is removed from office or is
otherwise disqualified from serving as a director.

RESOLVED FURTHER, that effective immediately Michael Morini is hereby elected as

a member of the Board, to serve until his successor shall be duly appointed, unless he

resigns, is removed from office or is otherwise disqualified from serving as a director.

RESOLVED FURTHER, that Michael Morini's compensation, as CEO, President and a

Board member, shall be approved by the Board and presented to Michael Morini at a later

time.

RESOLVED FURTHER, that the directors of the Company are, and each acting alone is,
hereby authorized to do and perform any and all such acts, including execution ofany and
all documents and certificates, as such directors shall deem necessary or advisable, to carry
out the purposes and intent of the foregoing resolutions.

[Signature page followsJ



Terms not defined herein shall be as defined in the Operating Agreement. This document may be
executed in one or more counterparts, or confirmed via e-mail and the foregoing resolutions, which
shall be treated for all purposes as having passed at a Board meeting, will be filed in the corporate
books.

Kevin Choksi
Date:

Signature:

Ross Devor
Date:

Signature:

Rvan Hinkle
Date:

Signature:

Peter Sobiloff

Date:

Signature:

Betsv Atkins
Date:

Signature:



BOARD RESOLUTION OF WORKFORCE SOFTWARE LLC
APPOINTING CHIEF FINANCIAL OFFICER
DULY PASSED ON DECEMBER FIRST,2Ol4

APPOINTMENT OF CHIEF T'INANCIAL OFFICER

RESOLVED, that Robert Feller is elected to the office of Chief Financial Officer to serve
until his successor shall be duly appointed, unless he or she resigns, is removed from offiee or is
otherwise disqualified from serving as Chief Financial Officer, to take his office immediately
upon appointment.

RESOLVED, the terms and conditions offered to Robert Feller for the office of Chief
Financial Officer within the offer letter dated November 7,2014 ("Offer Letter") and
Employment Agreement, as attached hereto are hereby confirmed and approved.

RESOLVED, that the participation of Robert Feller in the company 2014 Incentive
Award Plan upon the terms set forth in the 2014 Incentive Award Plan and the Offer Letter
attached hereto are hereby confirmed and approved.

RESOLVED, that the Chief Financial Officer is hereby authorized to do and perform any
and all such acts, including execution of any and all documents and certificates as such officer
shall deem necessary or advisable, to carry out the purposes and intent ofthe foregoing
Resolution.

RESOLVED FURTHER, that any actions taken by such officer prior to the date of the
foregoing resolution adopted hereby that are within the authority conferred thereby are hereby
ratified, confirmed and approved as the acts and deeds of this company.

It is hereby certified by the undersigned that the foregoing resolution was duly passed by the
Board of Directors of 'WorkForce Software LLC on the lst day of December,ZAl(,in
accordance with the Operating Agreement and Articles of Organization of the company and the
laws and by-laws governing the Company and that said resolution has been duly recorded in the
Minute Book and is i force and effect.

Signature:
Ryan Hinkle

Date: .) J 2 l, u-1

-

Date:Signature:
'-'!'r---

Ross Devor

Signature: . .i
Peter Sobiloff

,l

Signature:

-..7.*.-

Kevin Choksi

,4[t our, elr I 11
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C*WorkForce
\ oFrwaFE

'[-his agrecmcnt (the
"Agrcernent") is cnrered into between Worklbrce Soflware l_LC, a
Delaware Limiterj Liability Corporation, having offices at 19705
Seven Milc Road., Livonia, Michigan {8152 ("Workforce") and rhc
lirlloruing described "Customer" as of thc ''[ffecrive Date" shorw
below.

226 W. Jackson Blvd
Chicaso, lL 60606

EtlcctiveDatc 3170t2012

l. Delinitionr

1.1, "Dcliverabtes" shall mean any materials produccd or
pro vided to Custorrer by Workforce under th is Agreement, including
but not limited to project plans, software, configurations,
documentation, status reports, or other itcms requested by Customer.
For lhe sake of clarity, Deliverables does not include hardware nor
softrvarc and documentation which Customer may have licensed from
Workforce or other party under separate contract.

1,2. "Professional Services" shall mean all work performed on
behalf of Customo by Workforcc. By way of illustration, and without
limitation, this includes technical services to install or configure
software, project managemcnt devcloping status reports and
timclines, telephone calls, responding to e-mail, analysis and
preparation of eslimatcs for Professioaat Services, training softwarc
development, requirements analysis, documentelion, support, or any
other services rcquestcd by Customcr.

1 .3. "lntellectual Property Rights" shall mean copyrights, uadc
se0rets, patents, and other intellectual prop€rty rights or portion
thereof.

2. S-ervicc Fceg and Expenscs. Customer is engaging Workforce
as an indcpcndcnt contraclor for purpose of having Workforce
provide Professional Services to Customer. Unless indicatcd
otherwise in a Statcment of Work, Cuslomcr shall pay for
Professional Scrvices dclivered and travcl timc on a tim€ and

materials basis to Workforce or its designated representative, plus
appticable taxes. Customer shall also reimburse Workforce fortravel
expenses lincluding a per-dicm fec for food and misccllancous itcms
at IRS approved ratcs), express delivery, and extraordinary phone
expenscs. Workforce shall use the lowest cost travel method and

itinerary when considering both lhc cost of thc itincrary and the

consultanls' biltlng rates, Workforce shall fol low al I Customer travel
policies and utilize Customer discounted rates with airlines, hotels, or
car rental firms. For invoieing, scc Scction 5(b) ofthe Professional
Ser vices Agrecment C'PSA").

3. Rlehts to Dcveloomentr. Workforce shall own all rights and

interest in thc Deliverables which incorporatc any pre-existing

Workforcc materials. Customer is granted royalty free, perpetual,

rvorldwide rights to usc such Delivcrables upon full payment of atl
fees and expenses due under this Agreement. All othcr Delivcrables
shall be considcred works m*de for hirc and shall bc ownal by

Customer.

1. lndcoendcnt Contra$tor Ststu!, See Section l3(m) ofthe
PSA

S AffgfngdXs$ggip. Customer shall not hire (either as an

employec. an indepcndcnt contracto( or contractor through a third
party) any current or former ernployee or contrsctor of Workforce (a

"Worklbrce Statf Mcmber") e ither intentionally or inadvertently for a

period of twelve (12) months from thc terminalioo of thcir
employment with Workforcc. lf Customcr brcaches this provision,

Customer shall bc liable to Workforce for an amount equal to the

EXHIBIT A woRKFoRcE sorrwARE
ilTASTER CONSULTING SERVICES AGRI EMENT

amounls paid by Worlilorce to the Worklorce StalT Member in the
prior ycar.

6. Co4fidcntialitv. Each party shall maintain as confidential and
shall not disclose or use for purposcs othr fhan as intenrled in rhis
Agreement, any Deliverables, the terms of this Agreement (including
pricing). financial, busincss, or other information marked confidential
(collcclively the "Clonlrdential lnformation") except t0 those
employces, contractors, legal or linancial consultants and auditors of
lhc recipicnt and its atliliates who necd to know such Confidcntial
Information in connection rvith the recipienl's performance o[ irs
rights and obligations undcr the Agreement or in fte norma! course ol
its business. Each party shall protcct such Confidential lnformation
with no less care than it would exercise to protect its own confidential
information ofa like naturet and in all cases. at least a reasonable
degree ofcare. Brcach ofthe obligations in this paragraph may cause
irreparable damage and thcrelore, in addition to all other remedics
available at law or in equity. each pany shall have the right to seek

equitable and injunctive rel ief tbr such breach. ln addition. each party
hercunder shall be liable under this Agrcement to the other io thc
event of any brcach of this anicle by its a{filiates, its or its afliliates'
employees. and its or its qffiliates' contractors or legal and financial
consuhants and auditors. The non-disclosurc obligations shalI
continue affer the termination of this Agreement.

7, LIMITEDWARRANTY. WORKFORCEWARRANTSIT
WILL PROVIDE THE SERVICES IN A PROFESSIONAL AND
WORKMANLIKE MANNER, CONSISTENT WITH STANDARDS
IN TT]E INDUSTRY. SEE ALSO SECTION 2(b) OF THE PSA.
OTHER THAN THIS WARRANTY, WORKFORCE MAKES NO
OTHER WARRANTY WITH RESPECTTO THE DELIVEMBLES
OR SERVICES TO BE PROVIDED HEREUNDER, OR
WORKFORCE'S PERFORMANCE OT SERVICES UNDER THIS
ACREEMENT, EXPRESS OR IMPLIED, AND WORKFORCE
HEREBY DISCLAIMS THE IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE WORKFORCE DOES NOT WARRANT OR

REPRESENT THAT THE DELIVERABLES OR ANY PORTION
THEREOF WILL BE ERROR FREE.

8. Indemniftcqtions. Workforce shall, at its expensc, indemnify.
defend and hold Customer harmless from and against any claim that

an unahered Deliverable infringes an lntellcctual Property Right;
providcd, howcvcr, that (a) Customer promptly nolifies Worktbrce of
any such claim, and (b) permils Workforce to de tend with counsel of
its own choice, and (c) Customer gives Workfbrce such inlormation
and/or assistancr in lhe defense thereof as Workforce may reasonably

request, and (d) Customer promptly installs new versions of lhe

Delivcrables and destroys old versions of the Deliverables upon

notice by Workforce that an oldcr vcrsion of the Deliverable may

contain a violation of athird party's Intellectual Propcrty Rights. The

foregoing constitutes th€ cntire liability of Workforce and solc remedy

of Customer with rcspect to any claims or actions based in whole or in

pa.rt upor infringement or violation of an lntellectuat Property Right
of any third pany. Notwithstanding the aforementioned, if a

Deliverable is determined or adjudged to inlringe an tntellectual

Properly Right Worktbrcc shall, at its expense and election either (i)
procurc thc right for Customcr to continue using the Deliverable, (ii)
replacc the Deliverable with a lunctionally equivalent non'infringing
product. (iii) modifl the Deliverable so thal it is non'infringing, or

(iv) refund the fces paid to Workforce for the Deliverable.

9. Custornpf Rcamnsibilitier. Customcr has sole responsibility

for making backup copics of data* filcs, and programs and shalt

employ all necessary security measures to ensurc their valuable

information is kept secure from unauthorized or accidental erastlre ot
changes. Customer has sole responsibility to ohtain its own lcgal

advice regarding labor rcgulations and ensure on an ongoing basis

Narne ,

Address:

City Collrges of Chicago

Apreement #: MCA-201 I1222 Pagc: I



that its use of
Worklbrcc's sotlrvarc or Dclivcrahles is in compliance lvilh such
regulations. Customer shall indemnjty and hold Workforce hannles
lrom claims and demands of its crnployees or former emptoyees
arising liom the use by Custonrcr olthe Delivcrablcs.

10. Ccnerul Provisions. Sec Section 1l (Additional proviqions) of
the PSA.

t 1, Terminrtiq!. Workforce rnay tcrminate this Agrecment upon
thirty (30) days writtcn norice ro thc Customer if Cusrorner is in
breach of thi s Agreement. Customer shall continuc to be responsible
for paymrnt lor rvork performed prior to termination, including if
applicablc, payment on a timc and materials basis for any agrecd upon
$ervices or Deliverables lor which Workforcc has not l,et been oai

CUSTOMER

Date:

Signature :

Printed Name:

Title:

WORKFORCE SOFTWARE
IITASTER CONSULTING SERVICES AGRT,EMENT

Scc Section I I olthe PSA. Scctions 2. 3, 5, 6,7, 8,9.
l3 shall survivc thc terminarion of this Agreemeot.

I 2, and

12. EACH PARTY ACKNOWLEDCES Tth-rTHE Wz1RRANTY
DISCLAIMERS nND LIABILITY AND REMDDY t.llvffrATlONS
IN ]'HIS AGRI]EMENT ARE MATERIAI- BARCAINED FOR
BASES OF I'TiIS AGREEMENT AND IIEY HAVE BTEN
TAKEN INTO ACCO UNT AN D REFLECTED IN DF"TERMIN INC
THE CONSIDERNTION TO BE CIVEN t}Y EACTT PARTY
UNDER THlS ACREEMENTAND IN THE DECISION BY ET\CH
PARTY TO ENTER INTO'IHIS ACREEMENT.

lN WITNESS WHEREOF, thc parties hereto have executed
this Agrcement and the Sqhedules indicated below.

wpBrFoRCE SOFTWARL LLC

Date:

Signature:

Printcd Name:

Title:

Ed Bernice

CFO

WorkForce
SOFTWAFTE

A nr+mpnr fl' n'if A-2fi1I l?.22 Page'.2
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AMENDI\'TTNT #?
to the

PXCITESSIONAI SERVIeBS AGREE,MENT
between

BOARN CIT T}IUS?EE$ OF COI\4MI"NITY COLLEGE DISTNICT NCI. 5CI8

COLTNTY OF COOK AND STATE OF ILLINOIS
and

w0s"Kr0Rcs s0rT\ryARr, LLe

?his Amsrdmerit #2 (*'Amendmenf') to {he teirns and conditions of the Prolbpsi*nn: $ervie*s Agrwmen!
as aruended, &ad-s flnd entered into on h{areh 3s, 201? {f'Agrcemenr"), by and bctween workFcrre
$oftware, LL{, al}elawwe Lirnited Liabiiity Company, having its principai office located at 38?O5 $even
Mile Rsad, tivonia, Miehigan 4"$ I 52 ("Wr:rkFrrcet') uoA no*i of irusrees of Cr:mmuniry Coileg" nis*ict
No. 508. County ol'Cook and Srate of lllinois (*City Colleges").

Whet$as, the partles now w.i*h lo rlari$ end reroise eertain tenns of the Agreernent to betterre*lect the
unalerstandi*g and oblignti*ns' of the respe*rive pa*ies.

l{|y; thercfore, for go*d and valuabie considsation th*parties hereto agree ro amend rhe Agreener.rt as
fallCIws:

1. The Term eif the Ags*msnt shall c*ntinue until June 300 ?tll?, unl**s athsrf;riss tennineted sr
extended by the parties in wriring.

WorkForce will wurk with City eongges to resolve thc afiached, as Exhibit B, list *f cu*rnt key
i*sues iilqntilied by City Cr:lleges. Work$ores *grees Lhat these iszues will be addre*sed al no csst
ro City Colleges.

City Collegps lus pr*vi<led L,&ibit C which defines a list of new enhancernents *lst are require
of the slstem. City Colleges agrees that rhese issues are addirional scope not funded in any prior
e,m*r&ct. Bef{rc Wu&Force wilt implement such new enhancernents, a City Colleges approved
Project Change Order will be required to fund the work required on &e items listed in Exhibit C.

As cf th* Amendment Effective Date, all changes to the City Colleges Snnpeenl*r confisqratio*
will b* tested by Wcd<F*ree and any resulting defects (whether to the item being rnodified or a sid*
ct&*t to ano&*r *rea) that are identitied to be causerl by WorkForce changes'will be {ixed at nc
charge to Crty Colleges per the SOW Warranry. Additionally, WorkForce and City Colleges will
wrx{* ropther l* eollab'nratively identify the nreas of testing req*ired fur any change ter the sysrem.
eity Colleges will prnvide a eornplele set nf tesf case$ ard WorkFsrce will pravide con{innarion
in the font r:rf a testir:g report {hat al} irientified lest case$ wure executeri and the expected resullx
were achieved.

Far *a*h Staternmi {}f Work agreed to between the partie*, WorkFsfi}e will p:uvida a wsrranty {br
all work perf'orrned as outlined betow ("SOW Wananty"):

;L ?he $OW W,arranty pericd witl begin any rime during the pmject any associated work
pn:ducts ar* plaeed into productiann &e*eptancs of User Accrytance Testi*g *hall be
presumed and the SOW Warranty penod shall begin. Ciry Coileges will perform User
Acceptan*c Tssting on ali items rnoved to production. Atl work assosifrled with the prje*
rrill be rnln ed into pruductio:r within e $rardmum $f twa w:eks following eity e$Ueges

:"

,
t-

$,
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sign off on User Acceptance Tesling and the warranry period shall begin at the expirarion
of sush fwo week time p*rfud. lte fw* we*k pwiod i* to *llow City Collegcs to per&nu
payroil processing.
Axy work pmduct provided hy workForcc rhat is found to not match iho agrd upon
requirements or result in othEr previously provided work products to no longer function
aeco-tding t*r the agr*ed upon requirenents, WorkForce will m*di$ the work prodact* to
eonlbm to ths rtqufu€inffts at no eharge.
Ths cunent waranty will he*xtsndsd &orn 30 to ninety (90) days to pn:vid* City Cclleges
adequate time to use the work produch; in a prcducrion environment in order to further
confinn a.ll work products have been delivered according to rhe agred upon requirernents.
WorkForce will extend the warranty an addirional 90 days (for a totai of 180 days) if Ciq,
Colleges remains cufieff on all WqrkForce invoices, e"xehding any disputed emount$ thax
have besr co:nmunieated to WorkForce wigin twsrty{I0} daye nf theimvol}eda{e, Ci*
eolegos will have tw*ng (?0) darx tp identify *nd cornmuniears *ny disputes_ once rhe
disputea have be*n rmolved, lV'nrkForce will have tive (5) days to provide a revisd furvciee
with the expectation that all disputes can be resolverl'*i *,u invoice paid within the
allotted forty-firr (a5) dafs. All disputes must be done in writing and conlain a rcasonable
expianation as to why the charge is unac.ceptable.
Wr:rkForce will offcr an additional discounted profcssional services rate of $lS0lhour
pravidcd all uldisprrtcd amourts from invoicex arre paid hlst 45 days; all grofassioaal
-services invoices will be billed at this fee. In the event, Ciry Colleges breaches the
Agreement, all outstanding prrofessional sewices charges will be rcvised tc the then
ciandard Workscrce $rfrrqre blsrded rflte ({}u}renrly $l95flrour}.
All invoices may be e-rn*ilcd to City Colleges wl*ere th* ixvoire dste shall be the same as
the date of the e-mail and should WorkForre submit an invoice late, City Colleges shall be
provided an additional ren (10) days ro comply wirh its payrnenr obligation / sow
Warranty timelines.

ei$ Collepn lr,nx disputed several nmviccs invaicx, identified in ?able A af Sxhibit A, totatring
$?1,2?6.83 (Twenly-onc Thousand Two Hundred Sevenry-six and 83/100 dollam). WorkFr:rce
agrxe$ to r*&l*6 the omount of dr**e dispu*d invoices by 507o. City Colleges shall pay WorkForee
$10,638.42 (Ten Thousand Six Hundred Thirty-eight and 42i 100 Dollarsl upon rhe Amendment
Effecrive Date wiihout further investigation. City Colleges will also pay the amount indicated in
Table B of Exhibit A, $38.456.25 (Thirry-eight Thousand Four Hundred Fifty-six and 25/1fr)
nolar*) in full upno the A:nansmeirt Efii:ctive Date.

All future work and specifically new requirements will be done on a tirne and materials basis.
l&orkFc,rce will prcvitle a good faith estimate in*luding the rotres and sssociated hours require<l t*
campie* thc requssled lvork. In the event additional hour* sre n*eded, Ciry e*il*gss rr:rr$r approys
nny chang** f* thc hudget pritx to any work pmceeding.

f or a period ol'eighteen {l*} months, whieh xhall only renew upon mutua} rvritten asreenrent of
the pa*tiss, Wark3ore* shall provide City Coileges with &e Diamond $ufport plan f,*r Twenty
Thor*sand 001100 &llats {tht Diamond Supporr is $2A,000 annuallyard }$br&F$me irpr*.riia{ing
the first six (6) months frce o! chargeJ . The Diamond Support plan will provide forty (40) hours of
fiee *erviees work plus thrye {3} nqmed support re$ource$ that will be assigned to perform att
support related activities {br ffty College*.

b,

c.

d.

7.

8.
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I' City f.ollcg*s agre*s lo prodde a client rei'erence f'or WurkFonce whish th* perti6$ shali mutually
asree upon, verjlieation viq s{Hil sheI be sufficient, md *mt outline,s tht: success both Parries
have experi-enced workixg t*g*ther"

Ifi. eity Coltep* sgr*s to reduce both Support and Hosring anpioyee coun{$ to {ive th*usand {5$0Si
employees (from the current Support of 10,000 employees and Hosting of 7,000 ernployees).
H*sting Sees {.q,r the 5,000 ernployee*, for the period of Juty I, 2015 thmugh June 30, 2016, $h&tl
amount to $25,200.00 (Twenty Five Thousand Two Hundred 00/100 Dollars) and Suppofi Fees
tix the sarne periorl are $36,633.00 (Thirty Six Thousand, Six Hundred Thirty Three 00/i00
Ilollars), Ci$ Colleges will have the right to rene,,,r, Su;ryort and llasting ftn one {l} a diriCIr}el yEar
at these same rates. Should Ciry Colleges increase its ernployee coutrt over 5,000 employees, City
Colieges shall pay any and all applicable rnaintenance charges for the additional group of
cnrplayces axsessed retrnaclively from thst point back to the Am*nfursnt XffbmivsDate-

I X. I'he Maxirnum Fee (total cornpensation) for the extended renn (from April 1,20i5, to June 30,
?Sl?), ex*luding CiX, Colleges paym$t obligaticns per Se*tion 6 above, *ha}l sot exce&d
$1,200,000.00 l0ne Miltion Two Hundred Thousand and nc/I00 Doltars), as authorized by Board
Reprrt 12589. unless approved by City Colleges' Board of Trustees. WorkForce shall have no
further cbligAtifit, nor liebility hereundern to c*ntinue to pravide services not previously paid in the
event &is amount is reached.

12. The tenns and conditions of this furrendmcnr conlain the entire agreem€nt of the parues with
respect to its subject matter and there arc no promises, conditions, representations or warranties
excEt es exprs$$ly set &rth hersit:" Except as modifid herein, the terms and condirisrr* sf the
Agreerne*t re,tnain in full force a*d effect" ln the event of any iaeonsisten*ybetrreen the i,ennx and
crxditicmu of this Amendrnent and those qf the dgreqrneni, the lerms and eonditions of this
Amendment shall control. Terms not defined herein shall be as defined in dre Agreement.

f,$rgntr**res ler}}fuxf

lN WITNESS WHEREOF, the parties have executed this Amendment #2 etfective as the tast date signuJ
below (the "Amendment Effective Date"i.

BSAR$ OT TRUSTSHS $F COh{MI$.IITY
COLLEGE DISTRICT NO.5O8, COLINTY OF
COOK AND STATE OF ILLINOIS

WORKFSRCE $StrTWANE, LLC

Date: I

Signuture:

printed Nams: Charles R. Middleton

E

ryii1g. Board Chair

Fage 3 oft0
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SX}II"$TT A

Table A be}*w defines the li*t *f services invrices thai have h*en disputed by eity Colleges *nd remain
oulstanding.*

'Iable A: Remaining Disputcd Sen,ices lnvsisg5

Cli**t
lst*im
l,{urnher

ilate; Statut Ternls
in!i$tf{
;lrnsBnt

Balance du€ llaie s*nt Pays

std
nai* du*

CollpEpc s077:.
Silltng Pertsd: 0:/g$ll$:4,
s?lall*014 Dieputed t{st30 S 4,?60.00 $ 3.1I$;OS 3/A8l}Otd

ffilll
_ ' t:;::::l

3/3of?oi.{
(ity
LOlpop( sxtlE Billing PE iod: 04&.0,/2S14-

s5lsl#014 njsputed l'{er 30 $ 4,?40.0$ $ s:0,*S Sl9&S1{ 6/E12014

{:oltscss 51227
Biilin6 Period: 05/S4y'i0 1&
05/17/?014 Disputed Ner 45 5 1,560.00 S 360.00 S/23t2014 ry?/:orn

City
LOIIAEPS

513er
Billi*g Period: 05/t&&e.;,i-
$5/3x1,014 Bi$puted rlat 45 $ 2,4$0.us $ 1s*.00 S/$&014

City
e*lleaes

51377
*illlng rsrlod: 0slsll;st$-
s6/i4llst4 Distlr"ttsd fl€r45 $ 1,?10.8* $ 60.$0 6,/:sl?0t4 $el;or*

Calleppr 51{:? *tlling iertod: 0Sl:51701&
s6/?s/?01{ oilputed l$€t45 $ sp8il,o* $ )":0.00 6/3ff1a$34 sl14&*3s

riry
5:4?8

Blf l]lrrg f e{io$: SSI:$/:014-
a7l:;21201A Pi$sursd Ner4s S 8 36{ 00 I 950.00 7/18/2014 9/tl2a1a

City
eolkees

5:_58r
Eilli{g P*riad: 0V $1}0 14.
0?/?61?814 Oisput&d fiet{s $ $,*n0.00 $ S,48$"0$ ry311201{ $lldf:u14

Colleeer
)lbbI

Sillirl$ Feriod: S:l:ry;t)14.
08}f9lls14 Disputed Net{s $15,s$s.00 $ }30:00 8$.$/2014 9/29/zat4

{lnllru*c 5172{ Eiflins $qriod; 081x&l?014.
ssl33l3S14 D;rButad' N*r,*5 $1S,:s&.0S $ 48*.e$ 8l:9lz0t{ 1*&3#&1d

riry
follsr*s 5ilts Billin& Pafiod: 1,)/:9120x4-

11101/}{)14 $i*puted Ner45 5 8,7$0.00 5 8C.00 ,0/31/2074 1al1$/tfl1{

c'&,
f*llssas 5?S01

Billins Perisdi t?lA$12fl t4-
011101?01s Sisp{Jtcd Net45 $ s"6fr0.4$ $ 1.536,0S 11161:015 31211015

{'rdlgsor 52554 &tlIng reria$i 0llrV?fl rS-
stl)413s!5 $lrputsd Not 45 $ 5,560.00 t 1.060.r)0 1/30/2015 */rs&0s5

{itY
{ollses.J

53635
*itli$g Perilrd : $111517015-
$Ira?"|?015 Sisputed Net45 $ 7,S.{il"fi* $ *&0.e0 :/16/}015 43&ors

f'.llptff 5?&96
8il{ing fi er'iod : [i]108&015"
s2./:1/10ls ftkp$t€d hl*t4s 5 €,?6*.sn $ s9;.33 ;/:Vl$ls .illr3/r&s

Ctty
lnllss*q 5?773

silli*s Pafi$d: S:122/aSl!"
$*10'?&o:5 SirSut*d Nd!*S s :,S*tiil* $ lmn"n* #13/ae15 4r?71;S$

aitv
Crlles6( 5!85* &illins refiod: ssl08/2s15

n3l:1/1015 0;sputed r'rer 6s $ 1,8*$.$0 $ 4*.ss 3l?il;0*s s/x1l:e$
{ity
l'0llps*r 53006

Billing Periqdr 031?:l?015-
!41:31?UX$ D'spured Net 4s S 18,400.00 t ,337.51 413U2A15 $1341:s:s

eiry
f*llsee{ 53084

Sitling Feii0dr S4l, ?6/?$r5,
s$13513fr15

Disputed r$dr {.5 $1'r.36$.$0 $ l,?oe.s* $/3#zess 71151:o:$

{*ll€e*s s*?:4 stllin€ P"*fiod: SSI:{I?$1.5,
0$/?$/20r5

Drrputed Net{.3 $ },}4s.*S * $s$.&* e#0'&01$ 8/10/?015

{hv
i ollFcPr 53404

$i{}i n& F*ri&d; &SI:VAS 1$-

*7l3r"Jlsi.s Dispuled Net *s $ :,4ss.*0 $ 150.i]0 ?l3tlaOits ?114f1015

Tctal

Sisprlt*d
lnv*iaac $ :1.:?s.&3
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W*rklirrcq $ollt*'xe asrees 1* reduce the *utsranding balance {i:r the invrrir:es in'Iahle A by 5$o,o; Ciry
Colleges agrees to pa1 S10.638.42 (Ten'l'housand Sir Hundred Thirty-eighr and 42 100 Dollarsl

Tabl* &: R*maining Outsranding $ervi.ces lnvoices*

*??e ?i?&ie$ we bwlwded.{tsr illustrutictr Frqpsss.rc emd dre pqi,lrl *nt r;bfigutit,ns .frv 7 uhles x rt i} s&rriJ &s

r.rd*lr*s,lrdper #te term,r */ "Tecti*x 6 n&*re.

Cry
53006

Eilli ng Ferio{: fl 3/$rzol$"
5eftt $et.{5 srs,46n.0$ $17,C8r.)5 4l3sl3$r3 $/141?S15

Cily
Colleser

$3084
Bil,ing period: 0dl?61-?c:5-
0*1231?S15 $ent n et45 5 14,360.00 $11.8$i.50 5&rl!$1$ ?11$120XS

City
eolbsps s31?d

Billio, peri*d ! 05ledl20x5.
06ltsl3$1$ $B$t 1161 49 5?,:4S.S0 l&.337,5b 6/3A/20rs 8/1 0/201s

fclipsEr 5&d04
Billifig Fariadi 0612V:&1$-
0?/311X115

Se*t tller rl5 52,400.01] $?,1?$.80 7llU2At5 $/1r11015

$38,456.2t
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sffimIL!
Yhe fullowiag lirt af curent key ixues have been identified by City Colleges as itsns that do n*i perfarpr
as miginally intended. lYorkSarcs will resolve thesr issu€$ at no co$t to Ciry Colleges under the terms
anri conditims dslined in $estion ? abovs:

Rank Itenr * ItrmSuqnary Item 0ese.rintion
1 PRO 236 Srersnnal I $iek Sanks For 1708 and 1600 professiona.lr tl'rey are being allslved to take a

persrnal day even if they do not have enough time in the sick bank.

2 r[CI ?1$ Leave Benks nct
Populallng after LOA

l{8f people who have returned fros'r an LOA are not re$t*fting ahs
ace ruals to thsir leaye bank (vacation, sic,l( etci

3 PRD 239 Janitors tloliday Fay Jaflitors sheuld 6et paid 1,5x for hrurs rarorked en a holiday in addition to
8 hours of holiday pay

4 PRD ].8O Tim*heet View for
Transfers

lf a person was in a prcfile that was live on 11/3/r$f3 and then rnoved
to profile live on 41612014, Payroll is unable to $ee ti{aesheets b*fi,,/eaN}

11/3 and 416. We're able to see the data via reports but unable to go

back in timesheets. We need to be able to see the data in timesheet.

ill&

Pfrn - ?34 Bank }epleti,ng Nss*e

Tlle lSA psr$o*afvacationy'si&lffoating holiday baakr are not d*pletinsthe
appropriate banks far the [ngineer and 1220 lE[W policy prcfi les. I* additior {sr
th6 3ll0 !8tlrf the LOA Vacation qode is n*t $ogulating hour$ 5i) lt ls not
app*aring an the pay pravirw tab. lf someone ir on a paid leave &qy witl use th*
LOA codes to exhaust tlreir lesv* b,ank. $o L0A"Floating iioliday shquld deplete
the Floating Holiday bank and pay out the same way the regular Floating Holiday
eode would work None of the LoA pay codes are working a* €xp*eted, tlyst
dstirmined scooe of issue.

N1A rRD-e4? Absenee Unp*id heurs Want hours to populate on time$heet when &btonce Unpatd qsde ie $5ed

Nls pRs-?48 Want colunnn headiflgs iH

standeld rEacrts
The rsrr fsrpnat sf staftdard reparts does nct include mlurnn headc$ whlq!! $re

would rlike added
NIA pRD-249 eITsr with naore lhan 24

hours in a day
night rhit adds to tctal hours and ean produce *rrsrs'more t*sn 24 hour*
worked in a day'

N/A p8E-35$ Palroll {reer able tc apprc,va
srim'10R$

Yhe p*yrqlt uscr typerhat thc abllit? s approye their w*n To&s

Page 6 of 10
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exKrFrr q

Tabl* C below lists the mw enhancetnsnt$ City Colleges has identified that are rcquired to be added to *re
*uffiht **lutiufl. City Colleges understauds botk parties rnust iirst execute a Project eh*ge Ord*r tc &nd
such new enhencements per Seetitm 3 ahr:ve.

Sex Sn&rn*smfnts;

Rank Item # ftsm $ummaru Itern Darcrb$q$
;. PRO 23S 3.708 Un$(heduled Day

QT
1?08 pqlicy profile. furrently if they swipe in on &n unrrheduled day
they are betng paid OT at a rate of 1"5, This is consistent with their
contract and the setup/requirements but we have discovered that if
employees have no schedule attached all cf :heirtinre is being paid at
1"5 or if they switch days tryithorit adjusting the sehedule they a,re

s€ttins CT.
1 PBD 193 6 Days f{at Faying Al!-{xernplprefiler;

Excrnpt employees rryha vuork rncre than 5 days a week and punch in are
receiving an gxcep?ion far the week which is causing the hc*rs ntri to
populate f{}r payr*ent"

IxpestreS".8e$ln::. fm'Blayees $h*uld b* allowed tc sradp* all 7 deys per we*k*nd
system should calculate,/display REG hours for the initial 5 daily
punehes, subsequent 2 daily pr*n*hes shpuld display the punch but:
* Punrh fsr 6th & ?th weekly punch should Eat cakulate l"r*urr.
* Punch for 6th & ?th weekly punqh rhould display Q haur i*

timesheet.
cl 8u*ch far 6th & ?th weekly punch should nut be included nn

the export file.
er Multiple pun*hes per day shauld gsnerat* rnly dqily 5T0 h**rs

for that day {trar}lng *or}
* tlcun generating pay *odx still c$unt towards a working day

tworklng now)
* Qv*rST0 haur: *xceptinn sh*uld he eliminated,

{mp}oyees are to be paid their 1S days o*ly lf they have worked 5
days an eaeh of the pay periads week" Thelr dailrl REG hcurs
rhould display in timesht*t. apprcval and s$port r.lp to 10 days per

}ay period.

Stess to S$pfsduqe l$$Ie:
r fmploye€ punches $unday - Saturday for week I
r Emrlsvee sumhes sufidav * Saturdav fcr week 2

Fage ? oft&
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r Rel€vant Employee All Fxempt Ernployeex, exampls; Adam:,
Sydney 000647524"

3 P&D 231 Approval Screens Add Payroll would like ts have a column added tc the tirn* sheet appreal
page so that manageru/timekeepers can easily see how mucfr time eaclr
period is beine counted as OT.

ai PXO 178 Paid Akenre Need Faid Abssnce ts be paid b,a$d on scheduled hours vs standard
hours for all PT policy profiles that use oaid absenee

5 PRD 220 Holiday Pay lf a janiior requests a sick day the day imrnediately before or after a

holidav, the holidav shsutd nat bc naid,
6 P&U e26 New Job Fcrnily Map tlerry Job farnily 627 to NBF FT Exempt

PRO e27 Accrue [xtra V*sstion r Joh fhrnily 441. gets one rireek sf holiday at f*$ter. lf they work on
apy of those days they shauld reeeive flfG pay instead of holiday
and have 1 day added to their vacation bank for each day worked.

r Jobfar*ily421Betso*eweek ef holiday&tChristrnas, fftheywcrk
on any of those days they should receive REG pay ;nstead of holiday
and have 1 day *dded to their va{ation bank for each day worked.
Curre*tly they are gettint 1 day added to their fle*iing holiday bank
instead of vacation.

DI,n-

z)u

Erih*ncer,ftent
- Clore
sintilarto
another
ti{ket

fhang* comp time to days
nfi hasrs

r tr60$ Frofessianals exsmpl and non exempl shculd request comp tirne in
days in$rad 0f hour$

p&o-

z5'+

Enh*ficenlent
- Clcse
sirnilxr !a
aaethea
tieket

NBF new hire siek day
accnrals {or PY

r New NBF FT exem pt empioyses hlred by Jiln* 3Sn ar6 fiot receivlng
their sick day on July 1s.

pR0-
?!2

Enhaneement
- !'ls Vsrlilla
pr$ces$

fiaiffiote exceptian for I?S
b*farelafter hufiday

r ftemovetheaxc€ption thatsecurswhen employesst*kepald absencetir*e
the day before/after a holiday. Only ianitors taking sick day should have
ex{eption.

pss"

?56

Enh*neemerlt
- lllo Vanllla
pr*ees$

Change vacstlon ae$ual
rulqs f*r fngine€rs

r The rul*s f*r varatisn ageruals for engine*r* ne*dsto b,* u$dated witlt n**r
tenure criteriii

pRs-
)(1

EnhE'}cerflent
- llo VanilNa

prscars
t*gneer hol*day pay

r Hcliday hours sho*ld only corint to!&ard, OT !f hollday r*as on a schcdul*d
work day

Page I cf L*
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p&r-
tqt

Enhancement
- l,lo V*niila
proeerS

lEEw Said lun*h

r Employex should not receive * paid lu*ch wh*n th*y only,work tl2 day

rnu-
258

Snhancemeat
- No Vanilla
proeE$$

Md jury.unpaid pay cade
from 1708 xon exernpt PI
and i{BF nor} exsrnpt fT

I Add r Bay code oBtian forlury duly unpdid fer ihese ? grosps

PRD*

2>3

Enhanrement
- No Vanilla
proce$s

Prorate Personal ba*ks for
1600;nd 17S8 nevy hirer

r Add rulas to prorate personai days for new hires

p&0"

x6s

enhanqernerlt
- ll0 Vsnifla
procegs

Add a new pay code fcr
wofkers esnqs

: Add new pay ccd€ t* track $r*rke{s comp time

P&0-

?46

Enhantement
" f*o Varli{a
prae€$$

fxceptions being $eilt for
mi$sed syripe sven if ather
code is on timeshset

r Exceptlcffi fsr rfli$s€d swipe should not be sent lf there are holr* sn
tim€eheBt

PRD..

tq3

E*haneernent
- No Vanilla
process

Bereavarn*nt code

I For NBF Exempt pm$les Sere:ivem&nt code slir:uld be in doys not houis

r&p-
t>t

Fuujr€
fnhancen&nt
Fix xifh N*xt
Ph6re5

Grantifig of *o*ting haliday
{or Engine*rs$*nitors

t change grantins rules fcr flcaling lolidayto cnlY grsnt ofi luly 1

F&n-
FutQre

Enhancement
Fix with Next
Phasac

Pay all paid tinre aff ec*es
$$ seheduled hs.,irs

. $*r all FT nsn exerfipl groups, all paid tl*1e oft should ba paid based on
whcdul*d hours vs standard h6i.ras

Fage I of xS
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pnp-

245

Future
filhancement
Fix with ilext
Pha*es

Pay jury time *n scheduled
h$ur$

r For all FT *on exennpt groups,iury code shoutd be paid bared s* sehedul*d
hoursvsstandard hours. freque$ttime indays tlot hours

pn$
242

f{turo
[ilhaneernent
Fix wiih Ne,&
Fhases

Floating holidarl should not
pay o*t

r Ssme rs i$sue 216 which rrvas mov€d ts prod but *ew iirb fumilies *eed ts
be looked at (not live yet). No group/job famity should ever have floating
holiday paid orit

Pag* 1S ofl$



DocuSign Envelope lD: FFB64F4C-B3DC-48F2-8958-86E0F04254C5

MUTUAL TERMINATION AGREEMENT

This Mutual Termination Agreement ("Termination Agreement") is made and entered into this
3l't day of March, 2016 (the "Effective Date") by and between County of Cook, 118 N. Clark
Street, Chicago, IL 60602 ("Cook") and WorkForce Software,LLC,38705 Seven Mile Road,
Suite 300, Livonia, MI 48150 ("WorkForce")(collectively, the "Parties").

WHEREAS the Parties entered into the WorkForce Software IVR Services Schedule ("Original
Schedule") on December 3l't, 2015, attached hereto as Exhibit A and incorporated by reference;

WHEREAS the Parties wish to terminate said Original Schedule and replace it with a new
WorkForce Software IVR Services Schedule to be signed in conjunction with the signing of this
Termination Agreement;

WHEREAS the Parties to the Original Schedule and to this Termination Agreement mutually
agree to terminate the Original Schedule, thereby retuming the Parties to their respective
positions before the Original Schedule's effective date;

NOW THEREFORE, for the reasons set forth above, and in consideration of the mutual
covenants of the Parties hereto, the Parties agree as follows:

1. The Original Schedule is hereby terminated and deemed null and void as of the Effective
Date and neither party shall have any further rights or legal obligations thereunder.

2. The Parties release and forever discharge any and all liabilities that have arisen or may
arise from the Original Schedule, and the Parties waive any and all claims or right to
assert any claim which has arisen or may arise from the Original Schedule prior to the
Effective Date of this Termination Agreement.

N WITNESS WHEREOF, County of Cook and WorkForce Software,LLC have caused this
Termination Agreement to be signed as of the Effective Date.

COI.INTY OF COOK WORKFORCE SOFTWARE, LLC

Date:

Signature:

Printed
Name:

Title:

30 Yttarm ZolCo

*r,,r^ e A*
6ha^** E, lmArr rt

Date:

Signature:

Printed
Name:

Title:

March 281h,2016

hob fl)lu

Bob Feller

Chief Financial Offrcer



Contract No. l5 l4-1 5 100
IVR System Set Up and Usage

SECTION 6
COOK COUNTY SIGNATURE PAGE

ON BEHALF OF THE COUNTY OF COOK, A BODY POTITIC AND CORPORATE OF THE STATE OF ILLINOIS, THIS CONTMCT IS

HEREBY EXECUTED BY:

3J*"^ e lil-
COOK COUNTY CHIEF PROCUREMENT OFFICER

DATED AT CHICAGO. ILLINOIS THIS 3D DAyoF $\aroh ,ro 16

IN THE CASE OF A BID/ PROPOSAURESPONSE, THE COUNTY HEREBY ACCEPTS:

THE FOREGOING BID/PROPOSAURESPONSE AS IDENTIFIED IN THE CONTMCT DOCUMENTS FOR CONTMCT NUMBER

1514-15100

rTErM(S), SECTTON(S), PART(S)

OR

TOTAL AMOUNT OF CONTMCT: $

FUND CHARGEABLE:

147,500.00

(DOLLARS AND CENTS)

APPROVED AS TO FORM:

NOT REQUIRED

ASSISTANT STATE S ATTORNEY
(Required on contracts over $1,000,000 00)


